
(v) to hoki all Bonds registered in the name of the new Holders thereof which

have been delivered to it by the Bond Trustee for delivery to the Remarketing Agent in
accordance with the Tender Agmement;

(vi) to hold Bonds for the account of the Borrower as contemplated by Section
1305(c)hereof; and

(vii) to keep such books and records as shall be consistent with prudent
indushy practice and to make such books and records available for inspection by the
Borrower, the Bond Trustee, the Bank and the Remarketing Agent at tdl reasonable times.

The Issuer aud the Bormwer shall cooperate with the Bond Trustee to cause the necessary
arrangements to be made and to be thereafhu continued to enable the Tender Agent to perform
its duties and obligations hereunder.

S~ f302. 'fi F fR k~ t dT~dA Rggh
Removal

(a) The Remarketing Agent shall be a member of thc National Association of
Securities Dealers, having a combined capital stock, surplus and undivided pmfits of at least
$75,000,000 and authorized by law to perform all the duties imposed upon it by this Trust
Indenture. The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Trust Indenture by giving notice to tbe Issuer, the Bormwer, the Bond
Trustee, the Tender Agent and the Bank Such resitpnnion sbaII take effect on the 20th day afier
the receipt by the Issuer, the Borrower and the Bond Trustee of the notice of resignation. The
Remsaketing Agent may be removed at any time on 15 days' prior written notice, by an
instrument signed by the Borrower and filed with the Remarketing Agent, the Issuer, the Bond
Trustee, the Tender Agent and tbe Bank No resignation or removal shall become effective
unless a successor Remarketing Agent has been appointed and accepted such appointment
pursuant to Section 1301 (a) hereof.

(b) The Tender Agent shall be a bank with trust powers or a trust company duly
organized under the laws of the United States of America or any state or territory thereof, and
having a combined capital stock, surplus and undivided profits of at least $100,000,000 and
authorized by law to perform all the duties imposed upon it by this Trust Indenture and the
Tender Agreement. The Tender Agent may at any time resign and be discharged of the duties
and obligations crested by this Trust Indenture by giving at least 60 days' notice to the Bond
Trustee, the Issuer, the Bormwer, tbe Bank and the Remarketing Agent. The Tender Agent may
be mmoved at any time by an instrument signed by the Borrower, filed with the Tender Agent,
the Issuer, the Bond Trustee, the Bank and the Remarketing Agent. Such resignation or removal
shall take efFect on the day a successor Tender Agent shall have been appointed by the Issuer and
shall have accepted such appointment. Upon the efFective date of resignation or removal of the
Tender Agent, the Tender Agent shall deliver any Bonds and moneys held by it in such capacity
to its successor and shall assign all of its rights under any Liquidity Facility then in effect to its
successor.
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Section 1303.Notice of Bonds Delivered for hase Pure of Bonds.

(a) The Tender Agent shall determine timely and proper delivery of Bonds pursuant

to this Trust Indenture and the pmper endorsement of such Bonds. Such determination shall be
binding on the Holders, the Issuer, the Borrower, the Remarketing Agent, the Bank and the Bond
Trustee absent manifest error. In accordance with the provisions of the Tender Ayeement, the
Tender Agent shall give notice by telephone, telecopy or telex promptly confirme by a written

notice, to the Bond Trustee, the Remarketing Agent and the Bank specifying the principal

amount of Bonds, if any, as to which it has received notice of tender for purchase in accordance
with Section 206(a) hereof.

(b) Bonds required to be purchased in accordance with Section 206 hereof shall be
purchased &om the Holders thereof, on the date snd at the purchase price at which such Bonds
arerequiredto bepurchssed. Payment of such purchase price shall be made in immediately
available funds by 3:00 p.m. , on such purchase date. Funds for the payment of such purchase
price shaH be derived fium the following sources in the order ofpriority indicated:

(i) proceeds of the sale of such Bonds remarketcd to any person (except the
Issuer, any guarantor of the Bonds, the Borrower, any "insider" of the Borrower, or an
"atfiliate" of the Borrower as defined in Bankruptcy Code f 101(2)if s Credit Facility is
in effect or if such remarketing is prohibited in the Tax Atpeement), ~to Section
1304 hereof and finnished to the Tender Agent by the Remarketing Agent for deposit into
the Remarketing Account of the Bond Purchase Fund;

(ii) moneys funushed by the Bank and remitted to the Tender Agent pursuant
to the Credit Facility or Liquidity Facility then in effect for deposit into the Cmlit
Provider Account or Liquidity Provider Account, respectively, of the Bond Purchase
Fund; and

(iii) moneys furnished to the Tender Agent by the Borrower pursuant to a Self
Liquidity Arrangement or otherwise for deposit into the Borrower Account of the Bond
Purchase Fund.

In the event that a premium is required to be paid upon the purchase of any Bond as
provided in Section 206 hereof, and the Credit Facility or the Liquidity Facility then in effect
with respect to the Bonds shall not provide for the payment of a premium upon the purchase ofa
Bond, then moneys provided under the Cnxlit Facility or the Liquidity Facility shall be applied
solely to the payment of principal and interest on the Bonds and not to the payment of any such
pleilllllln.

The Tender Agent may establish separate accounts or subaccounts within the Bond
Pmchase Fund for such purposes as the Tender Agent may ileem appropriate.

(c) (i) The Bond Trustee shall authenticine a new Bond or Bonds in an aggregate
principal amount equal to the principal amount of Bonds purchased in accordance with Section
1303(b) hereof, whether or not the Bonds so purchased are presented by the Holders thereof,
bearing a number or numbers not contemporaneously outstanding. Bvery Bond authenticated snd
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delivered as provided in this Section 1303 shall be entitled to all the benefits of this Trust

indenture equally and proportionately with any and all other Bonds duly issued hereunder.

(ii) ln the event any Bonds purchased as provided in this Section 1303 shall not be
presented to the Tender Agent, the Tender Agent shall segregate and hold the moneys for the
purchase price of such Bonds in trust for the benefit of tbe former Holders of such Bonds, who

shall, except as provided in the following sentence, terafler be restricted exclusively to such
moneys for the satisgtction of any claim for the purchase price of such Bonds. Any money that is
so set aside and that remains unclaimed by the Holders for a period of two years (or, if less, one

day before such money would escheat to the State under then applicable South Carolina law)
after the date on which such Bonds have become payable shall be paid to the Borrower, and~the Holders shall look only to the Borrower for payment, or an unsecured general
creditor, and then only to the extent of the amounts so received, without any interest thereon, and
the Bond Trustee and the Issuer shall have no responsibility with respect to such money.

Section 1304.Remarketin ofBonds utica of Interest Rates

(a) Upon notice of the tender for purchase of Bonds, the Remarketing Agent shall
ofFer for sale and use its best eIForts to sell such Bonds, any such sale to be made on the date of
such purchase m accordance with Section 206 hereof at a price equal to the principal amount
thereof plus accrued interest, if any; provik4 however, that no Bonds shall be remarketed to the
Issuer, any gueantor of the Bonds, the Borrower, any "insider" of the Borrower or any "afliliate"
of the Borrower as defined in Bankruptcy Code $ 101(2)ifa Credit FaciTity is in effect or if such
remarketing is prohibited in the Tax Agreement. Any Bond which is tendered for purchase
pursuant to Section 206(a) hereof after such Bond has become subject to mandatory tender for
purchase pursuant to Sections 206(c), 206(d) or 206(e) hereof shall be sold by the Remarketing
Agent only to a purchaser who agrees to (i) retrain &om selling that Bond other than under the
terms of this Trust Indenture or (ii) hold that Bond only to the date of mandatory purchase. In
addition, the Remarketing Agent shall ofFer for sale and use its best elforts to sell any Bonds that
me Bank Bonds or held by the Tender Agent for the account of the Borrower. The Remarketing
Agent has no duty to renorket the Bonds ifan Event ofDefault has occurred and is continuing.

(b) The Rematketing Agent shall determine the mte of interest to be borne by the
Bonds bearing interest at a Daily Interest Rate, a Weekly Interest Rate or a Long-Term Interest
Rate during each Daily Interest Rate Period, Weekly Interest Rate Period and Long-Term
Interest Rate Period and by each Bond during each Bond Interest Term for such Bond and the
Bond Interest Terms for each Bond during each Short-Term Interest Rate Period as provided in
Section 205 hereof and shall furnish to the Issuer, the Borrower, the Bond Trustee snd the
Tender Agent (i) on each Friday and the end of each month, notice of the Daily Interest Rates for
that week or that month, as the case may be, (ii) by no later than the Business Day next
ucceeding the date of determination, notice of the Weekly Interest Rate, (iii) on the date of

determination thereof, notice of each Bond Interest Term Rate and Bond Interest Term, and (iv)
on the Business Day next suceeding the date of determination, notice of each Long-Term
Interest Rate, by telex, telephone or telecopy, promptly confirmed in writing, or shall make such
information available to such parties by readily accessible Electronic Means
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(c) The Remarketing Agent shall give telephonic or telegraphic notice, promptly

confirmed by a written notice, to the Bond Trustee and the Tender Agent on each date on which

Bonds shall have been purchased pursuant to Section 1303(b) hereof, specifying the principal

amount of Bonds, if any, sold by it pursuant to Section 1304(a) hereof along with a list of such

purchasers showing the names and denominations in which such Bonds shall be registered, snd

the addresses and social security or taxpayer identification numbers of such purchasers.

S~ 1305.D~hf B d .
(a) Bonds purchased with moneys described in clause (i) of Section 1303(b) hereof

shall be made available by the Bond Trustee to the Remarketing Agent for delivery to the
purchasers thereof against payment therefor in accordance with the Tender Agreement.

(b) Bonds (or portions thereat) purchased with moneys described in clause (ii) of
Secfion 1303(b)hereof shall be held by the Tender Agent as Bank Bonds pursuant to the Tender
Agreement.

(c) Bonds purchased with moneys described in clause (iii) of Section 1303(b) hereof
shall be held by the Tender Agent for the account of the Borrower.

(d) Bonds delivered as provided in this Section 1305 shall be gistered in the manner

directed by the recipient thereof or in the Tender Agreement.

(e) Notwi Standing anything herein to the contrary, so long as the Bonds are held
under the Book-Entry System, Bonds will not be defivered as set forth in paragraphs (a) thmugh

(c) above; rather, transfers of beneficial ownership of the Bonds to the Persons indicated above
wfil be effected on the books of the Securities Depository and its Participants pursuant to tbe
Securities Depository's rules and procedures.

Section1306. Deliver of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Bonds delivered to it by, or held by it for the account of, the Bond
Trustee or the Bormwer, or delivered to it by any other Holder, shall be turned over to the
Tender Agent as pmvided in the Tender Agreement.

Section 1307.R uests for Funds Under Li ui
'

Facili Pa Furchase Price of
Bonds. If a Liquidity Facility is in effect, the Tender Agent, on each day on which Bonds are~ for purchase or required to be purchased pursuant to Section 206 hereof, is hereby
directed to request fimds under the Liquidity Facility to the extent available, by such times and in
such manner as shall be requinxl in order for it to receive immediately available funds on such
date to pay tbe purchase price, plus accrued interest, if any, of Bonds then subject to purchase
under the Liquidity Facility which sre tendered for purchase or required to be purchased pursuant
to the pmvisions of this Trust Indenture, at the times, on the dates, to fhe extent, and in the
msrmer herein and in the Tender Agreement provided and to deposit such fimds, or cause such
funds to be deposited, in the Liquidity Provider Account of the Bond Purchase Fund pending
application of such moneys to the payment of the purchase price of the Bonds. In determining
the amount of any such purchase price then due, the Tender Agent shall not take into
consideration any purchase price due on Bank Bonds or Bonds held by the Borrower or any
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Affiliate and no funds prosrided under the Liquidity Facility shall be made or be used to pay the

purchase price of any Bank Bonds or Bonds held by the Borrower or any Afiiliate.

ARTICLE XIV

DEFEASANCE

Section 1401.Definition. When (a) if the Bonds seemed hereby have become due and

payable in accordance with their terms or otherwise as provided in this Trust Indenture, the
whole amount of the principal and the interest aud prnnium, if any, so due and payable on all

Bonds is paid, or (b) if the Bonds have not become due and payable in accordance with their
terms, provision for payment thereof has been made in accordance with Section 1402 hereof,
then and in that case the right, title and interest of the Bond Trustee in the funds and accounts
mentioned in this Trust Indenture shall then cease, determine and become void and, on demand
of the Issuer and on being furnished with an Opinion of Counsel, in form and substance
satisfactory to the Bond Trustee, to the effect that all conditions pmcedmt to the release of this
Trust Indentme have been satisfied, the Bond Trustee shall release this Trust Indenture and shall

execute such documents to evidence such release as may be reasonably reqtrired by the Issuer
and shall transfer to the Bormwer any surplus in, and all balances remaining in, all funds and
accounts, other than money held for the mdemption or payment of Bonds. The Bond Trustee
shall nevertheless mtsin such rights, powers and privileges under this Trust Indenture as may be
necessary and convenient in respect of the Bonds for the payment of the principal, interest and

any premium for which such provision for payment has been made in accordance with Section
1402 hereof, and (b) the Bond Trustee shall retain such rights, powers and privileges under this
Trust Indenture as may be necessary and convenient for the registration, transfer and exchange of
Bonds.

All money and Defeasance Obligations held by the Bond Trustee under this Section shall
be held in trust and applied to the payment, when due, of the obligations payable therewith. Any
provision of this Trust Indenture to the contrary notwithsumding, amounts paid by the Credit
Facility Provider under the Credit Facility shall not be deemed to be payments of obligations
hereunder, and the obligations )maunder shall continue to be due and owing until paid by the
Issuer in accordance with this Trust Indenture.

Section 1402.Provision for Pa ent of Bonds. Bonds shall be deemed to have been
paid within the meaning of Section 1401 if

(a) there shall have been irrevocably deposited in the Bond Fund:

(i) if the Bonds do not bear interest at a Long-Term Interest Rate to the
maturity date of the Bonds, su%cient Available Moneys, or

(ii) if the Bonds bear interest at a Long-Term Interest Rale to the maturity date
of the Bonds, either (i) sutficient Available Moneys or (ii) Defeasance Obligationsp~ with Avaihble Moneys of such maturiries and interest payment dates and
bearing such interest as will, in the opinion of a nationally recognized finn of certified
public accountants or such other verification agent as shall be acceptable to the Issuer and
Bond Trustee, without further investment or reinvestment of either the principal amount
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thereof or tbe interest earnings thereon (said earnings also to be held in trust), be
sufficient together with any other moneys,

for the payment at their respective maturities or redemption or tender dates prior to maturity of
the principal thereof and the redemption premium, if any, and interest to accrue thereon at such

maturity or redemption or tender dates, as the case may be (sssuming that the Bonds bear interest

at the Ceiling Rate during any period during which the interest rate on the Bonds may change);

(b) there shall have been paid or pmvision duly made for the payment of all fees and
expenses of the Issuer, the Bond Trustee, the Tender Agent and the Remarketing Agent due or to
become due; and

(c) if any Bonds are to be redeemed on any date prior to their maturity, the Bond
Trustee shall have received in form satisfactory to it irrevocable instructions Irom a Borrower
Representative to redeem such Bonds on such date and either evidence satisfactory to the Bond
Trustee that all redemption notices required by this Trust Indenture have been given or
inevocable power authorizing the Bond Trustee to give such redemption notices has been
granted to the Bond Trustee.

Limitations set forth elsewhere in this Trust Indenture regarding the investment of
moneys held by tbe Bond Trustee in the Bond Fund shall not be construed to prevent the
depositing and holding in tbe Bond Fund of the obligations described in paragraph (a)(ii) of this
Section 1402 for the purpose of defeasing the lien of this Trust Indenture as to Bonds which have
not yet become due and payable. Notwithstanding any other pmvision of this Trust Indenture to
the contrary, all Available Moneys deposited with the Bond Trustee as provided in this Section
1402 may be invested snd reinvested, at the direction of the Borrower, in Defeasance Obligations
(or, in the case of a deposit under pamgraph (a)(i) of this section, in a money market fund that
invests solely in Government Obligations and is rated in the highest category by one of Fitch,
Moody's or Stkp and, if more than one of such rating agencies then rates such money market
fund, is rated no less than the highest rating category by each of such rating agencies then rating
such money market fund) ~ in the amounts and times as hereinbefore set forth, and all
income fiom all Defeasance Obligations (or money market fimd) in the hands of the Bond
Trustee pursuant to this Section 1402 which is not requhud for the payment of the Bonds and
interest and redemption premium, if any, thereon with respect to which such moneys shall have
been so deposited shall be deposited in the Bond Fund as and when realized and collected for use
and application as are other moneys deposited in the Bond Fund. Notwithstanding the foregoing
pmvisions of this paragraph, if the Bonds are rated by SdtP at the time a deposit is made under

paragraph (a)(i) of this section, such Available Moneys may be invested solely in Government
Obligations maturing or to be available to be withdrawn at par no later than the earlier of the
maturity date, a mandatory purchase date, redemption date or the next possible optional tender
date.

Notwithstanding any other provision of this Trust Indenture to the contrary, if a Bond has
been deemed to be paid under this Section 1402 and the Beneficial Owner or holder of such
Bond delivers an optional tender notice with respect to such Bond that would result in a purchase
of such Bond pursuant to Section 206(a) of this Trust Indenture prior to its maturity or
redemption date: (1) the Remarketing Agent shall not remarket such Bond; (2) the Tender Agent
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shall notify the Bond Trustee by the third Business Day prior to such purchase date for such

Bond that it has received an optional tender notice with respect to such Bond; (3) the Bond
Trustee shall transfer to the Tender Agent, not later thm 9:30 am. on such purchase date for
such Bond, Available Moneys &om the deposit made into the Bond Fund under paragraph (a)(i)
of this Section 1402 suilicient to pay the pfntchsse price of such Bond; (4) the Tender Agent shall

purchase such Bond on the purchase date applicable to such Bond; and (5) such Bond shall be
delivered to the Bond Trustee for cancellation and shall be cancelled.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (a)(i) of this
Section 1402, and tbe Bonds are rated by SdtP at the time such deposit is made, then (i) if such
delx&sit is made with proceeds ofone or more drawings under the Credit Facility, then any excess
fiuuls remaining in the Bond Fund afier payment of all of the Bonds at their respective maturities

or redemption or purchase dates shall be returned to tbe Credit Facility Provider, or (ii) if such
deposit is made with Available Moneys as described in clause (i) of that definition, then there
shall be delivered a written Opinion of Counsel experienced in bankruptcy law matters, in form
satisfactory to SdfCP, that the portion of such deposit needed to pay principal of, interest on and

purchase price of the Bonds when due will not be subject to the automatic stay under Section 362
of the Bankruptcy Code in the event ofan Event of Bankruptcy.

Notwithstanding any other provision of this Trust Indentme to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (a)(i) of this
Section 1402, the Interest Rate Period may not tbereafhv be converted to another Interest Rate
Period by the Borrower.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraphs (a)(i) or (a)(ii)
of this Section 1402 with proceeds of one or more drawings under the Credit Facility, then the
surrender by the Bond Trustee of the Credit Facility to tbe Credit Facility Provider for
cancellation prior to the maturity or redemption date of the Bonds shall not cause the Bonds to be
subject to purchase under Section 206 of this Trust Indenture.

If the Bonds bear interest at a Long- Term Interest Rate to the maturity date of the Bonds
and are to be rated by a Rating Agency at or prior to the time provision for paymeut shall be
made there shall be delivered to the Rating Agency the opinion ofnationally recognized certified
public accountants or other verification agent referred to in paragraph (alii) above and a written
Opinion ofCounsel experienced in bankruptcy law mauers and in form satisfifctory to the Rating
Agency that the deposit and use of such moneys will not constitute an avoidable preferential
payment pursuant to Section 547 of the Bankruptcy Code, or an avoidable post-petition transfer
pursuant to Section 549 of the Bankruptcy Code, recoverable from Holders of the Bonds
pursuant to Section 550 of the Bankruptcy Code in the event of an Event ofBankruptcy.

g~ 3303. E~EEN fP t~gtg E dt . N 3 'd Ndddt Pd' g' IN
Trust Indenture to the contrary, in the event that the principal or interest due on any Bond shall
be paid by the Bond Insurer pursuant to the Bond Insurance Policy, such Bond shall remain
Outstanding for all purposes, and shall not be defeased or otherwise satisfied and the Bond
Trustee's right, title and interest in the funds and accounts held by the Bond Trustee pursuant to
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this Trust Indenture and all covenants, agreements and other obligations of the Issuer to the
Holders of the Bonds shall continue tc exist and shall run to the benefit of the Bond Insurer, and

the Bond Insurer shall be subrogated to the rights of such Holders until the Bond Insurer is paid
in full

ARTICLE XV

DEPOSITED BONDS

Section 1501.Re 'stration and Ownershi of De sited Bonds. Deposited Bonds issued
and delivered to the Bond Trustee shall be relpstered in the name of the Bond Truslee or its
nominee snd shall be owned and held by the Bond Trustee, subject to the provisions of this Bond
Indenture, for the benefit of the Holders of the Bonds fmm time to time Outstand'ng, and the
Borrower shall have no interest therein. Whether or not there has been an event of default under

either the Loan Agreement or this Bond Indenture, the Bond Trustee shall be entitled to exercise
all rights of holders of the Deposited Bonds under the 1993 Inddnture in its discretion except as
otherwise pmvided in this Bond Indenture.

Section 1502. Pa ants on De sited Bonds.

(a) Unless an Event of Default under this Bond Indenture shall have occurred and be
continuing:

(1) Any payment by the Borrower of principal of or premium or interest on,
Deposited Bonds shall be applied by the Bond Trustee to the payment of any principal of
or premium or interest on, the Bonds, as applicable, which is then due, and, to the extent
of such application, the obligation of the Bormwer to make such payment in respect of
the Bonds shall be deemed to have been satisfied and discharged. Upon the payment of
the principal of Bonds of a maturity, or any portion thereof, or upon such Bonds being
deemed paid pursuant to Section 1402 hereof, a corresponding principal amount of
Deposited Bonds of the same maturity and bearing interest at the same rate shall be
delivered to the Borrower for cancellation.

(2) If, at the time of any such payment of principal of or premium or interest
on Deposited Bonds, the principal of or premium or interest, as the case may be, then due
in respect of the Bonds shall be less than such payment, the excess of such payment shall
be remitted to the Borrower.

(b) Full payment by the Bormwer hereunder, when due, ofprincipal of or pmnium or
intemst on the Bonds, or upon such Bonds being deemed paid pursuant to Section 1402 hereof,
shall be deemed to satisfy and discharge the obligation of the Bormwer, if any, to make a
payment of principal, premium or interest, as the case may be, in mspect of Deposited Bonds
held by the Bond Trustee which is then due.

3 N 1303.N T f f~DiddB A. Td 8 df~ hdl 3 ll, ld
or otherwise transfer any Deposited Bonds issued and delivered to it except to a successor trustee
under this Bond Indenture.
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Section 1504.
' of D sited Bonds. The Bond Trustee shall, as the holder of

Deposited Bonds outstanding under the 1993 Indenture, attend such meeting or meetings of
bondholders under the 1993 Indenture or, at its option, deliver its proxy in connection therevdth,

as relate to matters with respect to which it is entitled to vote or consent. So long as no event of
default hereunder shall have occurred and be continuing, either at any such meeting or meetings,
or otherwise when the consent of the holders of the Deposited Bonds outstanding under the 1993
Indenture is sought without a meeting, the Bond Trustee shall vote, as holder of such Deposited

Bonds, all Deposited Bonds outstanding under the 1993 Indenture then held by it, or consent
with respect thereto, proportionately with what the Bond Trustee reasonably believes would be
the vote or consent of the holders of all the Outstanding Bonds the holders of which are eligible
to vote or consent.

ARTICLE XVI

MISCELLANEOUS

conferred, nothing expressed or mentioned in or to be implied from this Trust Indenture or the
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the
Holders, the Bond insurer, the Bank, tbe Remarketing Agent, the Tender Agent and the
Bormwcr any legal or equitable right, mnedy or claim under or in respect to this Trust Indenture
or any covenants, conditions and provisions herein contained; this Trust Indenture and all of the
covenants, conditions and provisions herein being intended to be and being for the sole and
exclusive benefit of the parfies hereto, the Holders, the Bond Insurer, the Bank, the Remarketing
Agent, the Tender Agent and the Borrower as herein provided.

S~ 192.BFt fOi Ili fit . I 6 ttht 6 y
shall be dissolved or its legal existence shall otherwise be terminated, aII of the covenants,
stipulations, obligations and agreements contained in this Trust Indenture by or on behalf of or
for the benefit of the Issuer shall bind or inure to the benefit of the successor or successors of the
Issuer fiom time to time and any oificer, board, commission, authority, Issuer or instrumentality

to whom or to which any power or duty affecting such covenants, stipulations, obligations and
agreements shall be transferred by or in accordance with law, and the tenn "Issuer" as used in
this Trust Indenture shall include such successor or successors.

Section 1603. Sgverabi~li . In case any one or more of the pmvisions of this Trust
Indenture, the Agreement or the Bonds shall for any reason be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Trust Indenture, the Agreement
or the Bonds, but this Trust Indennue, the Agreement and the Bonds shall be construed and
enforced as if such iHegal or invalid provisions had not been contained therein, In case any
covenant, stipulation, obligation or agreement contained in the Bonds, this Trust Indenture or the
Agreement shall for any reason be held to be in violation of law, then such covenant, stipulation,
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or~t
of the Issuer or the Bormwer to the full extent permitted by law.



Section 1604.N~oti s . Except as otherwise pmvided herein, it shall be sufgcient service

or giving of any notice, request, complaint, demand or other paper if the same shall be duly

mailed by registered mail, return receipt requested, postage prepaid, ~as set forth below
to the Issurs; the Bond Trustee, tbe Bormwer, the Bond Insurer, Sdtp, if the Bonds are rated by
Stkp, Moody's, if the Bonds are rated by Moody's, Fitch, if the Bonds are rated by Fitch, or to
any other Person set forth therein as follows:

To the Issuer: South Carolina Jobs-Economic
Development Authority

1201 Main Street, Suite 1600
Cobunbia, South Camlina 29201
Attention: Executive Director

and Chief Executive OIEcer

To the Bond Trustee
and Tender Agent:

To the Borrower: South Camlina Electric dt Gss Company
1426 Main Street
Columbia, South Carolina 29218
Attention: Treasurer

To the Credit Facility
Provider:

Telephone:
Facsimile:

To tbe Remarkettng Agent: Scott tb S~ellow, Inc. t/a BENT Capital
Markets

Charlotte, North Carolina 28255
Attention: Short-Term Municipal Trading and

Underwriting
Telephone:
Facsimile:
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To S&P: Standard & Poor's Ratings Services
Strucured Finance/LOC 40th Floor
55 Water Street
New York, New York 10041-0003

To Moody's: Moody's Investors Service, Inc.
Fully Supported Team
99 Church Street
New York, New York 10007

To Fitch: Fitch Ratings
Municipal S ructured Finance
One State Street Plaza
New York, New York 10004

Any such notice, demand or request may also be transmitted to the appmpriate above-
mentioned party by telegram or telephone and shall be deemed to be properly given or made at
the time of such transmission if, and only if, such transmission of notice shall be confirmed in
writing and sent as specified above.

Any of such addreses may be changed at any time upon written notice of such change
sent by United States registered mail, postage prepaid, to the other parties by the party effecting
the change.

All documents received by the Bond Trustee under the pmvisions of this Trust Indenture,
or photographic or electromc copies thereof, shall be retained in its possession until the Trust
Indenture shall be released under the pmvisions of Article XII hereof, subject at aB reasonable
times to the inspection of the Issuer, the Borrower and any Holder and the respective agents and
represimtatives thereof.

Section 1605.Sub~~St~. If, because of the temporary or permanent suspension
of postal service, the issuer, the Bond Trustee shall be unable to mail any notice required to be
given by the provisions of this Trust Indenture, the Issuer or the Bond Trustee shall give notice in
such other manner or in the judgment of the Issuer or the Bond Trustee shall most effectively
appmximate mailing, and the giving of notice in such manner shafi for all purposes of this Trust
Indenture be deemed to be in compliance with the requirement for the mailing thereof.

Section 1606.Parties B d Insurer Bank one Have Ri hts Trust
Indenture. Bxcept as herein otherwise expressly pmvided, nothing in this Trust Indenture is
intended or shall be construed to confer upon any Person, other than the Bond Trustee, the Bond
Insurer, the Issuer, the Bank and the Holders, any right, remedy or claim, legal or equitable,
under or by reason of this Trust Indenture or any pmvision being intended to be and being for the
sole and exclusive benefit of the Bond Trustee, the Bond Insurer, the Issuer, the Bank and the
Holders.

Section1607. Effec of Covenants. All covenants, stipulations, obligations and
agreements of the Issuer contained in this Trust Indenture shall be deemed to be covenants,
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stipulations, obligations snd agreements of the Issuer to the full extent permitted by the

Constitution and laws of the State. This Trust Indenture is adopted with the intent that the laws of
the State shall govern its ~on.

Section 1608.No Recourse A ainst Members 051cers of the Issuer. No recourse shall

be had for the payment of the principal of or premium, if any, or interest on any of the bonds or
for any claim based thereon or upon any obligation, covenant or agreement in this Trust

Indenture ~against any past, present or futme oificer, director, attorney, employee or
agent of the issuer, as such, either directly or tlnough any successor entity under any rule of law

or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise, and a5 such liability of any such officer, director, attorney, employee or agent is
hereby expressly waived and released as a condition of, and in consideration for the execution of
this Trust Indenture and the issuance of any of the Bonds.

Section 1609. s Pa le under Trust Indenture. All expenses incurred in

canying out this Trust Indenture, except those expenses incuned by the Bond Trustee in mailing
its resignation notices, shall be payable solely from funds derived by the issuer &om its loan of
the pocetxis of the Bonds to the Borrower. Anything in this Trust Indentum to the contrary

notwitbtanding, the performance by the Issuer of all duties and obligations imposed upon it
hereby, the exercise by it of all powers granted to it hereunder, the carrying out of all covenants,
agreements and promises made by it hereunder, and the liabiTity of the Issuer for all wananties
and other covenants herein shall be limited solely to the money and revenues received fiom the
payments by the Bonower in respect of the Note and under the Agreement, and from money
attributable to the proceeds of Bonds, or the income &om the brvestment thereof, and, to the
extent herein or in the Agreement provided, the proceeds of insurance, sale and condemnanon
awards and the Issuer shall not be required to eFectaate any of its duties, obfigafions, powers or
covenants except fiom, and to the extent of, such moneys, revenues, pmceeds and payments.
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or agents, and any oificer, employee or agent of the Issuer, may in good faith, buy, sell, own,
hold and deal in any bonds issued under the provisions of this Trust Indenture and may join in
any action which any Holder may be entitled to take with like effects as if such Bond Trustee
were not a Bond Trustee under this Trust indenture or as if such oi5cer, employee or agent of the
Issuer did not serve in such capacity.

Section 1611.Consents and A vals. Whenever the written consent or approval of the
Issuer, the Borrower or the Bond Trustee shall be required under the pmvisions of this
Agreement, such consent or approval shall not be unreasonably withheld or delays Unless
otherwise specified herein, consents of the Issuer shall be executed and delivered on behalf of the
Issuer by the Issuer Representative, and consents of the Bonower shall be executed and
delivered on behalf of thc Borrower by the Borrower Representative.

Section 1612.Multi le Coun . This Trust Indenture may be executed in multiple
counterparts, each of which shall be regarded for all purposes as an original, and such
counterparts shall constitute but one and the same instrument.



Section 1613.H~esdin s. Any heading preceding the text of the several articles hereof,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shaH not constitute a part of this Trust Indenture, nor shall they
aifect its meaning, construction or effect.

S ti 1614.F~~AM . Th K f th I uer, atlo ys, gi snd
other agents or employees of the commission are hereby authorized to do all acts and things
requirtd of them by this Trust Indenture and the Agreement for the full, punctual and complete
performance of all of the terms, covenants and agreements contained in the Bonds, the
Agreement and this Trust Indenture.

Section 1615.P~nents Due on Non-Business Da s. In any case where the date of
maturity of interest on or premium, if any, or principal of the Bonds or the date fixed for
redemption of any Bonds shall not be a Business Day, then payment of such interest, premium or
principal need not be made on such date but shall be made on the next succeeding Business Day,
with the same force and efFect as if made on the date of maturity or the date fixed for
redemption, and, in the case of such payment, no interest shall accrue with respect to such
payment for the period Irom and alter such date.

Section1616. Governin~Law. This Trust Indenture shall be governed by and
interpreted in accordance with the laws of the State.

Section 1617. otices Ratin en . If the Bonds are rated by a Rating Agency,
written notice shall be provided to such Rating Agency with respect to (i) the appointment ofany
successor Bond Trustee, Tender Agent or Renmketing Agent hereunder, (ii) the appointment of
any agent by the Bond Trustee or Tender Agent io perform any material duties of the Bond
Trustee or the Tender Agent under this Trust Indenture or the Tender Agreement, (iii) the
expiration, termination, reduction or extension of any Credit Facility or Liquidity Facility or
delivery of an Alternate Credit Facility or a Substitute Liquidity Facility or implementation of a
Self Liquidity Arrangement, (iv) any adjustment of the Interest Rate Period for the Bonds, (v)
any mandatory purchase of Bonds, (vi) any material amendment or supplement to any of the
Financing Documents, and (vii) the payment in full of aH of the Bonds (whether at stated
maturity or upon redemption, acceleration or defeasance). Failure of the Bond Trustee to provide
any such notice shall not have any effect on the occurrence ofsuch event.

Section 1618.Commences of Insurer Default. If an Insurer Default shall occur and
shall not have been waived or cured, the provisions of this Trust Indenture (i) requiring the
consent of the Bond Insurer, (ii) allowing the Bond Insurer to direct proceedings and (iii)
requiring that notices and other information be sent to the Bond Insurer shall be suspended and
the Bond Insurer shall no longer have such rights; provided, however, that any rights of the Bond
Insurer arising as a result of payments made pursuant to the Bond Insurance Policy shall
continue to exist snd be unaffected by any limitations on such rights set forth in this Section
1618.

Section 1619. On oin Disclosure. In compliance with Section 11-1-85of the Code of
Laws of South Carolina 1976, as amended, the Issuer covenants that it will file or cause to be
filed with a central repository for availability in the secondary bond market when requested: (a)



an annual independent audit, within 30 days of the Issuer's rrceipt of the audit, snd (b) event
specifi informanon, within 30 days of an event adversely atfecting more than five percent of the
Issuer's revenue; provided that Sdlure of the Issuer to comply with the provisions of thisp~ shall uot constitute or give rise to a Default or Event ofDegrult.

[The remainder of this page intentionally left blank. ]



IN WITNESS WHEREOF, the South Camlina Jobs-Economic Development Authority

has caused these presents to be signed in its name and on its behalf by its Secretary-Treasurer
and the Bond Trustee has caused thcsc presents to be signed in its name and on its behalf by a
duly authorised oIEon; all as of the date Srst written above.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

as Bond Trustee

By:
Vice President

[Signature Page for Trust~dated as of 2008
relating to South Camlina Jobs-Economic Development Authority

Industrial Revenue Bonds
(South Carolina Electric 4 Gas Company Project) Series 2008]



EXHIBIT A

P'orm of Bond j
SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY

INDUSTRIAL REVENUE BONDS
(SOUTH CAROLINA ELECTRIC Ch GAS COMPANY PROJECT)

SERIES 2008

No. R- [35,000,000]

MATURITY
DATE

ORIGINAL ISSUANCE
DATE CUSIP

Type of Interest
Rate Period:

For Lon -Term Interest Rate Period

lateran Rate for
Long-Tam Interest
R~ale Paaaa Oal:

Mandatory Tender Date
for Long-Term

Interest Rate Period:

For Short-Term In st Rate Period Only

First Day of
Bond Interest

Term and

~Aaaalal D

First Day ofNext
Bond Interest

Tam aud
Interest

a~ant Dala:

Interest Due on
Next Interest

P~aat Dala.'

Number ofDays
in Bond Interest

Term:



FOR VALUE RECEIVED, the South Camlina Jobs-Economic Development Authority

(the "Issuer" ), a public body corporate and politic and an agency of the State of South Csmlina,

promises to pay, but solely &om the sources and in the manner hereinafiw pmvided, to Cede dx.

Co., or registered assigns, Thirty Five Million Dollars ([35,000,000]) on the Maturity Date set
forth above (or earlier as hereinafter referred to), upon the presentation and sunender hereof, at
the principal office of the Bond Trustee in hereinafter mentioned. The Issuer also

pmmises to pay, solely &om such sources, interest on this Bond from the Interest Payment Date
immediately ~ the date on which it is authenticated or, if such date of authentication

shall be an Interest Payment Date to which interest on the Bonds has been paid in full or duly

provided for or the Original Issuance Date, &om such date ofauthentication; provided, however,

that if, at the time of authentication of any Bond, interest on such Bond shall be in default, such

Bond shall bear interest fmm the date to which interest hss previously been paid or, ifno interest
has been paid, &om the Original Issuance Date set forth above, payable on each Interest Payment
Date at the rates per annum determined as described herein and in the Trust Indenture hereinafter
mentioned until the principal sum hereof is paid; provided, however, that Bank Bonds (as
defined in the Trust Indenture hereinafter mentioned) shall bear interest at the Bank Bond
Interest Rate (as defined in tbe Cxedit Facility Provider Atpeement or Liquidity Facility,
whichever is applicable, ~mentioned), which interest shall be payable at the times set
forth in the Credit Facility Pmvider Agxxement or Liquidity FaciTity, as applicable. The interest
so payable and punctually paid or duly provided for on any Interest Payment Date will be paid to
the person in whose name this Bond is xegistcred at the close of business on the Regular Record
Date for such interest, which shall be, (i) in the case of a Daily Interest Rate Period, the last
Business Day of the calendar month ~ly preced'ue such Interest Payment Date or, in the
case of the last Interest Payment Date in respect of a Daily Interest Rate Period, the Business
Day immediately precedmg such interest Payment Date, (ii) in tbe ease of a Weekly Interest Rate
Period or a Short-Term Interest Rate Period, the Business Day immediately preceding such
Interest Payment Date, and (iii) in the case of a Long-Term Interest Rate Period, the 15th day of
the month immediately preceding such Interest Payment Date, or, in the event that an Interest
Payment Date shall occur less than 15 days afier the fixst day of a Long-Term Interest Rate
Perioxk such first day. Any such interest not so punctually paid or duly pmvided for shall
foxthwith cease to be payable to tbe registered owner on such Regular Record Date, and may be
paid to the person in whose name this Bond is registered at tbe close of business on a Special
Record Date for the payment of such defitulted hxtexert to be fixed by the Bond Trustee, notice
whereof being given to the registered owners not less than 10 days prior to such Special Record
Date, or may be paid at any time in any other lawful manner not inconsistent with the
requirements of any securities exchange on which the Bonds may be listed and upon such notice
as may be requhed by such exchange, or as more fully provided in the Trust Indenture. All such
payments shall be made in Iawfid money of the United States of America. The principal of and
any premium on this Bond are payable at the principal office of the Bond Trustee in New York,
New York Such payment of principal and premium will be by check; provided, however, that
the principal of and any premium on the Bonds will be paid by wire transfer (to an account
within the continental United States) of immediately available funds to any registered owner of
at least $1,000,000 in aggregate principal amount of the Bonds Outstanding, at such registered
owner's option, in each case according to wire insuuctions' given to the Bond Trustee in writing
for such purpose. Interest on this Bond is payable by (i) check mailed first-class postage prepaid
on the date on which it is due to the mgistered owner hereof at the address of such registered



owner shown on the retpstration books kept by the Bond Trustee, as of tbe close of business on
the Regular Record Date in respect of such interest, or (ii) in the case of Bonds bearing interest at

Bond Interest Term Rates or Bonds (bearing interest at other than a Bond Interest Term Rate)
owned by a person who is the registered owner of Bonds in an aggregate principal amount of at
least $1,000,000 and who, prior to the Regular Record Date next precede any Interest Payment
Date, shall have pmvided, or thmugh the Remarketing Agent shall have caused to be provided,
the Bond Trustee with wire transfer insractions in writing, by wire transfer, provided that while

the Bonds bear interest at Bond Interest Tdzm Rates, interest payable hereon is payable only

upon piesenmtion and surrender hereof to the Tender Agent hereinafter mentioned at its
designated corporate trust office for tbe delivery ofBonds.

[Bonds issued pursuant to a book-entry system shall contain the following ~h: The
Bonds are being issued by means of a book-entry system with no physical distribution of bond
certificates to be made except as provided in the Trust Indenture. One bond certificate with

respect to the date on which the Bonds are stated to matme, registered in the mane of the
Securities Depository Nominee (as defined in the Trust Indenture), is being issued and required .

to be deposited with the Securities Depository (as defined in the Trust Indentum) and
immobilized in its custody. The book-entry system will evidence positions beld in the Bonds by
the Securities Depository's participants, beneficial ownership of the Bonds in Authorized
Denominations being evidenced in the records of such participants. Transfers of owoersRp shall
be effected on the records of the Securities Depository and its participants pursuant to rules and
pmcedures established by the Securities Depository and its participants. The Issuer and the Bond
Trustee will recognize the Securities Depository Nominee, while the mgistered owner of this
Bond, as the owner of this Bond for all purposes, including (1) payments of principal of, and
redemption premium, if any, and interest on this Bond, (2) notices and (3) voting. Transfer of
principal, intemst and any redemption premium payments to participants of the Securities
Depository, and transfer of principal, interest and any redemption premium payments to
beneficial owners of the Bonds by participants of the Securities Depository will be the
responsibiTity of such participants and other nominees of such beneficial owners. The Issuer will
not be responsible or liable for such transfers of payments or for maintaining, supervising or
reviewing the recomb maintained by the Securities Depository, the Securities Depository
Nominee, its participants or persons acting through such participmts. While the Securities
Depository Nominee is the owner of this Bond, notwithstanding the pmvisions hereinabove
contained, payments of principal of, rtedemption premium, if any, and interest on this Bond shall
be made in accordbmce with existing anangements between the Bond Trustee or its successors
under the Trust Indenture and the Securities Depository. ]

This Bond is one of a duly authorized series of revenue bonds of the Issuer, designated
"South Camlina Jobs-Economic Development Authority Industrial Revenue Bonds (South
Carolina Electric dt Gas Company pmject) Series 2008" (the Bonds" ), issued under a Trust
hd aae, dated T 200g ( 'd Tml bd hae, bgbt 'th dl ~t m
th~, b~h f~t the'T ttdal "), be lb t d

as Bond Trustee (the "Bond Trustee" ).The Bonds
are being issued for the purpose of pmviding funds, together with other available funds, to (I)
finance the Pmject (as defined in the Agreement) and (2) pay a portion of certain expenses

in connection with the authorization aud issuance of the Bonds.
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The Bonds are limited obligations of the Issuer. The principal of, and premium, if any,

and interest thereon are payable solely out of the revenues derived by the Issuer under the

Agreement (as defined herein) and otherwise out of the Trust Estate pledged under the Bond

Indenture and any other security therefor. The Bonds are additionally entitled to the benefit and

security of the 1993 Indenture by virtue of the issuance of and deposit with the Bond Trustee of
the Deposited Bonds as additional security under the Bond Indenture, which Deposited Bonds
are st+ared by the 1993 Indenture equally and ratably vriith all other Securities (as such tenn is
defined in the 1993 Indenture) fiom time to time hereafitx issued and outstanding thereunder.

The Bonds do not constitute an indebtedness of the State of the Issuer within the meaning of any

state constitutional provision or statutory limitation (other than Article X, Section 13(9)of the

State Constitution permitting indebtedness payable solely fmm a source of revenues derived

other than &om a tax or license). The Bonds do not constitute nor give rise to a pecuiary
liability of the State or tbe Issuer or a charge against the general credit of the Issuer or the State
or the taxing powers of the State. The Issuer has no taxing powers. No owner ofany Bond shall

have the right to demand payment of the principal of or premium, if any, or interest on any
Bonds fiom any funds raised by taxation.

The Issuer has entered into a Loan Agreement, dated as of~2008 (together with
all amendments thereto, the "Agreement" ), with the Bonower, pursuant to which the Issuer has

agreed to lend to the Borrower the proceeds of the Bonds aud in consideration and, as evidence
of the loan, tbe Borrower has agreed to make payments to the Bond Trustee (the "Loan
Repayments" ) in such amounts and at such times as are required to provide for timely payment
of the principal of, premium, if any, and interest on the Bonds. As evidence of its indebtedness
under the Agreement, the Borrower will execute a promissory note in favor of the Issuer (the
"Note"). As further security for the Bonds, the Bormwer has issued and deposited with the Bond
Trustee its First Mortgage Bonds, 2008 Deposited Series, bearing interest at the same rates and
maturing on the same dates and in tbe same years as the Bonds (the "Deposited Bonds"), in the
initial principal amount of $[35,000,000], issued pursuant to an Indenture dated as of April 1,
1993, as supplemented and amended fiom time to time, inoluding as supplemented by the
Second Supplemental Indenture dated as of June 15, 1993,between the Borrower and The Bank
of New York Mellon Trust Company, N.A., successor to NationsBank of Georgia, National
Association, as trustee.

pursuant to the Trust Indenture the Issuer has, for the benefit of the owners of the Bonds,
assigned the Note, the Issuer's rights under the Agreement, including all its rights, title and
interest to receive the Loan Repayments (subject to the reservafion of ceriain rights of the Issuer,
including its rights to notices, payment of certain expenses and indemnity), all moneys and
securities in the Bond Fund aud, until applied in payment of the cost of issuing the Bonds, all
moneys and securities in the Pmject Fund, to the Bond Truslee in trust.

Reference is made to the Agreement and the Trust Indenture for a more complete
statement of the provisions thereof and of the rights of the Issuer, the Bond Trustee, the
Borrower, the Bank and the registered owners of the Bonds. Copies of the Agreement and the
Trust Indenture are on file and may be inspected at the corporate trust office of the Bond Trustee
located, as of the Original Issuance Date, at . By the purchase
and acceptance of this Bond, the registered owner hereof signifies assent to all of the provisions
of the aforementioned documents.



This Bond is issued, and the Trust Indenture and the Agreement were made and entered

into, under and pursuant to the Constitution and laws of the State of South Carolina, and

particularly in conformity with the pmvisions, restrictions aud limitations of Title 41, Chapter 43
Code ofLaws of South Camlina 1976,as amended (tbe "Act").

The Bonds aie issuable as fully registered Bonds in tbe following denominations: (i) with

respect to any Long-Term Interest Rate Period (as defined herein), $5,000 and any integral

multiple thereof; and (ii) with respect to any Short-Term Interrm Rate Period, Daily Interest Rate
Period or Weekly Interest Rate Period (each as de5ned herein), $100,000 and any integral

multiple of $5,000 in excess of $100,000 (the "A~ Denominations" ). Bonds may be
exchanged at the principal ofgce of the Bond Trustee located at
in tbe manner and subject to the limitations and conditions pmvided in the Trust Indenture, for
an equal aggregate principal amount of Bonds of any Authorized Denominations and bearing
interest at the same rate.

The tmnsfer of this Bond is registrable by the agister owner hereof in person or by his

attorney or legal representative at the principal of6ce of the Bond Trustee listed above, but only
in tbe manner and subject to the limitations and condirions pmvided in the Trust Indenture and
upon surrender and cancellation of this Bond. Upon any such mgistiation of transfer, the Issuer
shall execute and the Bond Tmstee shall authenticate and deliver in exchange for this Bond a
new Bond or Bonds,~in the name of tbe transferee, ofAuthorized Denotninations, in an
aggregate principal amount equal to the principal amount of this Bond and bearing interest at the
same rate.

The tenn of the Bonds will be divided into consecutive Interest Rate Periods during each
of which the Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate Period" ), a
Weekly Interest Rate (a "Weekly Intemst Rate Period" ), a Long-Term Interest Rate (a "Long-
Term Interest Rate Period" ), or Bond Interest Term Rates for one or more ~ve Bond
Interest Terms (a "Short-Tenn Interest Rate Period" ). In no event shall the Interest Rate exceed
the lesser of (i) the highest interest rate which may be borne by the Bonds under applicable State
law, (ii) while the Bonds bear interest at a Daily Interest Rate, Weekly Interest Rate or Bond
Interest Rate, 12/o per annum, and (iii) while the Bonds bear interest at the Bank Bond Interest
Rate, 2tp/o per annum (collectively, the "Ceiling Rate").

The initial Interest Rate Period shall be a (Weekly Interest Rate Period. ] The interest rate
on the Bonds may be adjusted from mme to mme to a Daily Interest Rate, Bond Interest Term
Rates or a Long-Term Interest Rate and thereafter again adjusted as described in the Trust
Indenture. As hereinailer described, the Bonds are subject to~tender for purchase on
the first dsy ofany Interest Rate Period.

For sny Daily Interest Rate Period, interest on the Bonds shall be payable on each Intereu
Payment Date for the period commencing on the Interest Aocrual Date (as hereburiter deQned)
precede~ the prior Interest Payment Date (or, in the case of the first Interest Payment Date
during any Daily Interest Rate Period, the Interest Accrual Date precedmg such Interest Payment
Date) and ending on the last day of the month in which such Interest Accrual Date occurs or, if
sooner, the last day of the Daily Interest Rate PerioL For any Weekly Interest Rate Period,
interest on the Bonds shall be payable on each Inteteu Payment Date for the period commencing



on the immediately preceding Interest Accrual Date and ending on and including the day

immediately ~ the Interest Payment Date (or, if sooner, the last day of the Weekly
Interest Rate Period). For any Short-Term interest Rate Period or Long-Term Interest Rate

Period, interest on this Bond shall be payable on each Interest Payment Date for the period
commendng on the immediately preceding Interest Accrual Date and ending on the day
immediately preceding such Interest Payment Date. In any event, interest on the Bonds shall be

payable for the final Interest Rate Period to the date on which the Bonds shall have been paid in
full. Interest shafi be computed (i) in the case of a Long-Term Interest Rate Period, on the basis
of a 360-day year consisting of twelve 30-day months, and (ii) in the case of a Daily Interest
Rate Period, a Weekly Interest Rate Pcriod or a Short-Term Interest Rate Period, on the basis of
a 365 or 366-day year, as the case may be, for the actual number of days elapsrsL

The tenn "Interest Accrual Date" means (i) with respect to any Daily Interest Rate Period,
the first day thereof and the first day of each succeeding calendar month during such Daily
Interest Rate Period, (ii) with respect to any Weekly Interest Rate Period, the first day thereof
and the first Business Day of each succeeding month during such Weekly Interest Rate PericxL

(iii) with respect to sny Long-Tctm Interest Rate Period, the first day thereof and, thereafier,
each Interest Payment Date in respect thereof, other than the last such Interest Payment Date
during such Long-Term Interest Rate Period, and (iv) with respect to each Bond Interest Term
within any Short-Term Interest Rate Period, the first day thereof.

The term "interest Payment Date" means (a) with respect to any Daily Interest Rate
Perio, the fifih Business Day of each calendar month, (b) with respect to any Weekly Interest
Rate Period, the first Business Day of each calendar month, (c) with respect to any Long-Term
Interest Rate Period, each April I and October I, (d) with respect to any Bond Interest Term
within a Short-Tenn Interest Rate Period, tbe day next succeeding the last day of such Bond
Interest Term, (e) with respect to each Interest Rale Period, the day next succexihg the last day
thereof and (I) with mspect to Bank Bonds, the days on which interest is due pursuant to the
Liqmdity Facility.

The term "Business Day" means any day other than (i) a Saturday, a Sunday or any other
day on which banks located in the cities in which the designated corporate trust offices of the
Bond Trustee and the Tender Agent and the principal offices of tbe Bond Trustee, the
Remarketing Agent, the Borrower or the Bank are located, or in which the office of the Bank
fiom which payments are made pursuant to the Liquidity Facility is located, are authorized or
required to remain closed or (ii) a day on which the New York Stock Exchange is closed.

The interest rate on the Bonds shall be determined as follows:
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shall bear interest at the Daily Interest Rate, which shall be detemmed by the
Remarketing Agent by 9:30 a.m. , New York City time, on each Business Day during
such Daily Interest Rate Period. The Daily Interest Rate shall be the rate of interest per
annum determined by tbe Remarketing Agent (based on the examination of tax-exempt
obligations comparable, in the judgment of the Remarketing Agent, to the Bonds and
known by tbe Remarketing Agent to have been priced or traded under then prevailing
market conditions) to be the minimum interest rate which, if home by the Bonds, would



enable the Remarketing Agent to sell the Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event
that the Remsrketing Agent fidis to establish a Daily Interest Rate for any day, then the

Daily Interen Rate for such day shall be the same as the Daily Interest Rate for the

immediately preceding day and such rate shall continue until the earlier of (A) the date on
which the Remarketing Agent determines a new Daily Interest Rate for the Bonds or (B)
the seventh day succeeding the first such day on which such Daily Interest Rate is not

determined by the Remarketing Agent. In the event that the Remarketing Agent fidis to
determine a new Daily Intertm Rate for a period of seven days as described in clause (B)
of the immediately preceding sentence, or in tbe event that the Daily Interest Rate
determined by the Remarketing Agent shall be held to be invalid or unenforceable by a
court of law, then the interest rate applicable to the Bonds shall be equal to 110%of the
SIFMA Index (as defined in the Trust Indenture) made available for the week preceding
the date of determination, or if such index is no longer available, or no such index was so
made available for the week receding the date of determination, 75% of the interest rate
on 30-day high grade unsecured commercial paper notes sold through dealers by major
corporations as reported in The Wall Street Journal for each Business Day (and for the
next preceding Business Day for each day which is not a Business Day) until such Daily
Interest Rate is again validly determined by the Remarketing Agent,

During each Weekly Interest Rate Period, this
Bond shall bear interest at a Weekly Interest Rate, which shall be determined by the
Remarketing Agent by 4:30 p.m. , New York City time, on Wednesday of each week
during such Weekly Interest Rate Period, or if such day shall not be a Business Day, then
on the immediately preceding Business Day. The first Weekly Interest Rate determined
for each Weekly Interest Rate Period shall be determined on or prior to tbe first day of
such Weekly Interest Rate Period and shall apply to the period commencing on the first
day of such Weekly Interest Rate Period and ending on aad including the next scceeding
Wednesday. Thereafter, each Weekly Interest Rate shall apply to the period commencing
on and including Thursday and ending on and including the next succeeding Wednesday,
unless such Weekly Interest Rate Period shall end on a day other than a Wednesday, in
which event the last Weekly Interest Rate for such Weekly Interest Rate Period shall

apply to the period commencing on the Thursday preceding the last day of such Weekly
Interest Rate Period and ending on and including the last day of such WeeMy Interest
Rate Period. The Weekly Interest Rate shall be the rate of interest per annum determined

by the Remarketing Agent (based on the examination of taxwxempt obligations
comparable, in the judgment of the Remarketing Agent, to the Bonds and known by the
Remarketing Agent to have been priced or traded under then prevailing market
conditions) to be the minimum interest mte which, if borne by the Bonds, would enable
the Remarketing Agent to sell the Bonds on such date ofdeternmation at a price (without
regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week shall be the same as the Weeldy Interest Rate for the
immediately preceding week if the Weekly Interest Rate for such preceding week was
determined by the Remarketing Agent. In the event that the Weekly Interest Rate for the
immediately preceding week was not determined by the Remarketing Agent, or in the
event that the Weekly Interest Rate detennhed by the Remarketing Agent shall be held to



be invalid or unenforceable by a court of law, then the interest rate for such week shall be
equal to I IV' of the SIFMA Index made available for the week preceding the date of
determinsfion, or if the SIFMA Index is no longer available, or no such index was so
made available for the week preceding the date of determination, 75% of the interest rate
on 30day high grade unsecured commercial paper notes sold tbmugh dealers by major
corporation as reported in The WaB Street Journal on the day the Weekly Interest Rate
would otherwise be determined as provided herein for such Weekly Interest Rate Period.

3. Lo -Term Interest Rate. During each Long-Term Interest Rate Period,
this Bond shall bear interest at the Long-Term Interest Rate. 'Ihe Long-Term Interest
Rate for the Bonds shall be determined by the Remarketing Agent on a Business Day no
earlier than two (2) weeks before the effective date of such Long-Term Interest Rate
Period and no later than 10:00am. , New York City time, on the effective date of such
Long-Term Interest Rate Period. The Long-Term Interest Rate shall be the rate of interest

per annum determined by the Remarketlng Agent (based on an examination of tax-
exempt obligations comparable, in the judgment of the Remarketing Agent, to the Bonds
and known by the Remaketing Agent to have been priced or tmded under then-
prevailing market conditions) to be the minimum interest ram which, if borne by the
Bonds, would enable the Remarketing Agent to sell the Bonds on such effective date at a
price (without regard to accrued interest) equal to the principal amount thereof.

4. Bond Interest Terms and Bond Interest Tenn Rates. During each Short-
Term Interest Rate Period, this Bond shall bear interest during each Bond Interest Term
for this Bond at the Bond Interest Term Rate for this Bond. 'Ihe Bond Interest Term aud
Bond Interest Term Rate for this Bond shall be determined by the Remarketing Agent no
later than 12:00noon, New York City dme, on the first day of each Bond Interest Term.
Thc Bond Interest Term and the Bond Interest Term Rate natal not be the same for any
two Bonds, even if determined on the same date. The Bond Interest Tenn for each Bond
shall be a period of not less than one day and not more than 270 days, determined by the
Remarketing Agent to be the period which, together with all other Bond Interest Terms
for all Bonds then o tstanding under the Trust Indenture, wiH result in the lowest overall
interest expense on the Bonds over the next succmRg 270 days, taking into account
certain fitctors set forth in the Trust Indenture. Any Bond purchased by the Bank or tbe
Bormwer and remaining unsold by the Remarketing Agent as of the close of business on
the first day of the Bond Interest Term for that Bond shall have a Bond Interest Term of
one day or, if that Bond Interest Term does not end on a day immediately precedmg a
Business Day, a Bond Interest Term ending on the day immediately preceding the next
Business Day. Each Bond lnteruu Tenn shall end either on a day which immediately
precedes a Business Day or on the day immediately preceding the Maturity Date. If for
any reason a Bond Interest Term for any Bond cannot be so determined by the
Remsrketing Agent, or if the determination of such Bond lnterert Term is held by a court
of law to be invalid or unenforceable, then such Bond Interest Term shall be 30 days, but
if the last day so determined shall not be a day immediately preceding a Business Day,
shall end on the first day immediately receding the Business Day next succeeding such
last day, or if such last day would be afier the dsy immediately preceding the Maturity
Date, shall end on the day immediately ~g the Maturity Date.
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As provided in and subject to the terms and conditions of the Trust Indenture, the Bonds

may, fium time to time, be adjusted fiom one Interest Rate Period to a driferent Interest Rate

Period or &om one Long-Term Interest Rate Period to a differen Long-Term Interest Rate
Period. Any election to adjust Interest Rate Periods is subject to rescission by the Borrower as

provided in the Trust Indenture.

'
nal Tender for Purchase

'
Dail Interest Period or Weekl Interest Rate

(i) During any Daily Interest Rate Period when a book-entry system is in

effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on sny Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, fiom and including the Interest Payment Date immediately

the date of purchase through and including the day immediately ~g the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which

case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remsrketing Agent at their
respective principal offices for delivery ofnotices, by no later than 11:00am. , New York
City time, on such Business Day, of an irrevocable written notice or telephonic notice,

promptly confirmed in writing, which states the principal amount of such Bond and the
date on which the same shall be purchased, which date shall be the date of the delivery of
such notice to the Tender Agent and the Remarketing Agent. Any notice delivered to the
Tender Agent and the Remarketing Agent atter 11:00s.m. ,New York City time, shall be
deemed to have been received on the next succeeding Business Day.

(ii) During any Weekly Interest Rate Period when a book-entry system is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, fiom and including the Interest Payment Date immediately

receding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal offices for delivery of notices, by no later than 4:00 p.m., New York
City time, on such Business Day, of an hrevocable written notice, which states the
principal amount of such Bond and the date on which the same shall be purchased, which
date shall be a Business Day not prior to the seventh day next succeeding the date of the
delivery of such notice to the Tender Agent snd the Remarketing Agent. Any notice
delivered to the Tender Agent and the Remarketing Agent after 4:00 pJst. , New York
City time, shall be deemed to have been received on the next succeeding Business Day.

On the date for purchase specified in the notice, the Beneficial Owner shall efFect
delivery of such Bonds by causing the Participant through which such Beneficial Owner owns
such Bonds to transfer an interest in such Bonds equal to such Beneficial Owner's interest on the
records of the Securities Depository to the participant account of the Tender Agent with the
Securities Depository.



During any Daily Interest Rate Period or Weekly Interest Rate Period when a book-entry

system is not in effect, a registered owner may tender his Bond by delivery to the Tender Agent
of the notice described above by the time set forth above and shall also deliver the Bond to the
Tender Agent on the date speciffed for purchase.

a Ne S t Da h Bond
Interest Term. On the day next succeeding the last day of each Bond Interest Term for this

Bond, this Bond shall be purchased Rom its registered owner at a purchase price equal to the
principal amount hereof, payable in immediately available funds. The purchase price of any
Bond so purchased shall be payable only upon (I) if a Book-Entry System is not in effect,
surrender of such Bond to the Tender Agent at its principal office fbr delivery of Bonds,
accompanied by an instrument of transfer thereof, in form satisfactory to tbe Tender Agent,
executed in blank by the Holder thereof or his duly authorized auomey, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the New
York Stock Exchange, Inc. Signature Program in accordance with the pmvisions of Securities
and Exchange Commission Rule 17Ad-15 or (2) if a Book-Entry System is in effect, registration
of the ownership rights in such Bond to the Tender Agent on the records of the Securities
Depository.

andato Tender for Purchase on First Da of Each Interest Rate Period in Event of
Conversion ew Interest Rate Period. This Bond shall be subject to mandatory tender for
purchase on the first day of each Interest Rate Period, or on the day which would have been the
fust day of an Interest Rate Period in the event that one of the conditions precedent to the
adjustmeut to a new Interest Rate Period shall not be met as described in the Trust Indenture, in
the event of a conversion &om one Interest Rate Period to another Interest Rate Period and on
the first day of each new Long-Term Interest Rate Period, at a purchase price, payable in
immediately available funds, equal to the principal amount hereof, or in the case of a purchase on
the first day of an Interest Rate Period which shall be preceded by a Long-Term Interest Rate
Period and which shall commence prior to the day originally estabgshed as the last day of such
preceding Long-Term Interest Rate Period, at a purchase price equal to the optional redemption
price then applicable to this Bond on such purchase date.

dato T for hase u on Ex iratio Termination or R lacement of Credit
Facili or Li uidi Facili

(i) The Bonds shall be subject to mandatory tender for purchase at a purchase
price equal to the principal amount thereof, plus accrued interest, if any, to the date of
purchase:

(A) on the fifth Business Day next preceding the date on which a
Credit Facility then in effect is stated to expire or terminate (unless extended); and

(B) if the Credit Facility then in effect will terminate prior to its stated
expiration date on account of delivery of an Alternate Credit Facility or a
Substitute Liquidity Facility or implementation of a Self Liquidity Arrangement,
on the proposed effective date of the Alternate Credit FaciTity, Substitute
Liquidity Facility or Self Liquidity Facility.
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(ii) Liquidity Enhanced Bonds (as defined in the Trust Indenture) shall be
subject to mandatory tender for purchase at a purchase price equal to the principal
amount thereof, plus accrued interest, ifany, to the date of purchase:

(A) on the 6' Business Day next preceding the date on which a
Liquidity Facility then in effect is stated to expire or terminate (unless extended),
other than a termination of a Liquidity Facility on account of an Authorized
Liquidity Termination; and

(B) if the Liquidity Facility then in effect will terminate prior to its
stated expiration date on account of delivery of a Credit Facility or a Substitute
Liquidity Facility or implementation of a Self Liquidity Arrangement, on the
proposed effective date of the Credit Facility, Substitute Liquidity Facility or Self
Liquidity Amumement

Mandat e or Direction o the Bo wer. During any Daily
pterest Rate Period or Weekly Interest Rate Period, the Bonds are subject to mandatory tender
for purchase on any Business Day designated by the Bormwer, with the consent of the
Remarketing Agent and the Bank.

Weekly Interest Rate Period, the Bonds shall be subject to optional redemption at the direction of
the Borrower Representative, in whole or in part, at a redemption price equal to 1011/dd of the
principal amount of the Bonds to be redeemed.

On the day succeeding the last day of any Bond Interest Term with respect to any Bond
bearing interest at a Bond Interest Term Rate, such Bond shall be subject to optional redemption
at the direction of the Borrower Representative, in whole or in part, at a redemption price equal
to 100%of the principal amount of the Bond to be redeemed.

During any Long-Term Interest Rate Period, the Bonds shall be subject tc optional
redemption at the direction of the Borrower Representative, (A) on the first day thereof, in whole
or in part, at a redemption price equal to 100% of the principal amount of the Bonds to be
redeemed, and (B) thereafter, during the periods specified below or, if approved by Bond
Counsel as provided in the Trust Indenture, during the periods specified in the notice of the
Borrower to the Bond Trustee pursuant to the Trust Indenture, in whole or in part at any time, at
the redemption prices (expressed as a percentage of principal amount) hereinafter indicated or
speciged in the notice of the Bormwer to the Bond Trustee pursuant to the Trust Indenture, plus
accrued interest, if any, to the redemption date:

Length of
Long-Term Interest Rate Period

dh R~dh P

Greater than 10

Less than or equal to 10 and greater than 7

After 7 years at 101%,declining by I every
year to 100'/d

After 5 years at 101%,declining by I every



Less than or equal to 7 and greater than 4

Less than or equal to 4

year to 100%
After 3 years at 101%,declining by 1 every
year to 100%
After 2 years at 10tp/o

Extraonh Redem tion. The Bonds are also subject to redemption by the

Issuer, upon the direction of the Bormwer Representative, on any date at a redemption price

equal to 100% of the principal amount of the Bonds to be redeemed plus accrued interest to the
redemption date (a) in whole or in part (pro rata fiom each maturity of the Bonds), &om amounts

received by the Borrower as insurance proceeds (except fmm a draw on the Credit Facility if a
Credit Facility is in effect) with respect to any casualty loss or fidlure of title or condemnation

awards, upon damage to or destrucfion of afi or any part of the Pmject constituting land,
buildings or equipment by fue or casualty or loss of title to or use of sH or any part of the Pmject
as a result of the faibne of title or as a result of eminent domain proceedings or pmceedings in
lieu thereof (if such damagt„destruction, loss of title or loss of use causes such Project to be
impracticable to operate for a period of at least six months); (b) in whole, upon changes in the
Constitution of the United States of America or of the State of South Carolina or of legishtive or
administrative action, or fidlure of administrative action by the United States or the State of
South Carofina or any Issuer or political suMlvision of either, or by reason of any judicial
decision to such extent that, in the opinion of the board of directors of the Bormwer and an
independent management consultant, (i) the Agreement is impossible to perform without
umeasonable delay or (ii) umeasonable burdens or excessive liabilities not being imposed as of
the date of the Agreement are imposed on the Bormwer, or (c) in whole, in the event changes,
which the Bormwer cannot reasonably control, in the economic availability of materials,
supplies, labor, equipment, or other properties or things necessary for the efficient operation of
the Project shall have occurred, which in the judgment of tbe Borrower, render the continued
operation of the Pmject uneconomical; or changes in circumstances, afier issuance of the Bonds,
including but not limited to changes in solid waste abatement, control and disposal requirements,
shall have occurred such that the Bormwer shafi determine use of the Pmject is no longer
required or desirable.

The registered owner of this Bond shaH have no right to enforce the provisions of the
Trust Identure or to institute action to enforce the covenants therein, or to eke any action with
respect to any event of ddhult under the Trust Indenture, or to institute, appear in or defend any

'

suit or other ~g with respect thereto, except as provided in the Trust Indenture and
except that any registered owner may institute action to enforce the payment of the principal of
or the interest on such registered owner's Bond.

Upon the ~ce of certain events, and on the conditions, in the manner and with the
effect set forth in the Trust Indenture, the Bonds may become or may be declared due and
payable befom the stated maturity thereof, together with the interest accrued thereon.

Modifications or alterations of the Trust Indenture or any Trust Indenture supplemental
thereto, the Agreement or any agreement supplemerdal thereto, may be made only to the extent
and in the circumstances permitted by the Trust Indenture and the Agreement.
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All acts, conditions and things required to happen, exist and be performed precedent to
and in the issuance of this Bond and the execution of the Trust Indenture and the Agreement
have happened, exist and have been performed as so required.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Trust Indenture until it shall have been authenticated by the
execution by the Bond Trustee of the certificate of authenfication hereon.

[The remainder of this page is intentionally left blank. ]
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IN WITNESS WHEREOF, the South Carolina Jobs-Economic Development Authority
has caused this Bond to be executed with the signature of its Secretary-Treasurer, and this Bond
to be dated the Original Issuance Date set forth above.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

CERTIFICATE OF AUTHENTICATION

This Bond is a Bond issued under the provisions of the within-mentioned Trust Indenture.

Bond Trustee

By;
Vice President

Date of authentication:



(FORM OF ASSIGNMENTl

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

[Please Print or Typewrite Name and Address of Transfereej

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to register the transfer of the within Bond on the books kept for
regiistration thereof, with full power of substitution in the premises.

Date:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by
an institution which is a participant in the
Securities Transfer Agent Medallion Program
(STAMP) or similar pmgram.

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement or
any change whatever.



EXHIBIT B

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
INDUSTRIAL REVENUE BONDS

(SOUTH CAROLINA ELECTRIC dt GAS COMPANY PROJECT)
SERIES 200$

REQUISITION NUMBElt
BORROWER/PROJECT NAME:
PROJECT

DATED: NUMBER:
U CARO A G RATING COMPANY

TO: Bond Trustee

l. It is hereby certified in accordance with the Trust Indenture that the following is/are due
payment in the amount(s) indicated for:

PAYEE PURPOSE AMOUNT DUE

Total Amount of this Requisition

2. The amount stated above has been Incurred, is due, and is a pmper charge against the
Project Fund. Further, the stated amount herein does not contain any sales or use taxes.

You are authorized and directed to pay the above sum (sums) to the patty (parties) named
in paragraph I &om money in the pssuance Account/Pmject Account] of the Pmject Fund held
under the terms ofthe Trust Indenture.

APPROVED: QUESTIONS REGARDING THIS
REQUISITION SHOULD BE
DIRECTED TO:

Bormwer Rep. Date (type or print name)

FAX number

Telephone number

CIKUMBIA 925237v4



EXHIBIT C

KBS Draft 7/30/08
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PRELIMINARy OFFICIAL STATEMENT DATED , 2008

ew issue -Book-E 0 SSP's: ~'
(See 'RATING" herein)

Dated; Date of Dsfivery Due.

The Bonds (the 'Bonds" ) are being issued by the South Carolina Jobs-Emmomic Devempment Authority (Ihe "Authorfiy"),

pursuant to a Tmst Indenture, dated as ot 1, 2008 (Ihe 'Trust Indenture' ), by snd between the Authority and

as bond trustee (the 'Bond Tnmtee'). The Arrihority will loan the proceeds of the Bonds to

South Carolina Electric S Gas Company g.OGOI

a South Carolina corporation (the 'Borrower') punmant to a Loan Agreement, dated as of I, 2008 (the 'Loan Agreement' ), by and

between Ihe Authority and the Bmrower. The Borrower's obligations under Ihe Loan Agreement wlfi be evidenced by a Promissory Note,

dated , 2008 (the Note" ), issued by fire Borrower to the Authority and assigned by the Aulhorfty to Bond Trustee. The
Borrower will use fiw proceeds of the Bonds for the purpose of providing lbnds, together wflh other svalmble tunds, to (I) llnance the

ecqulsifion, by construcfion snd pumhssrx of solid waste control facilities at the Borrower's Wateree Ehctrlc Generating Station, Ireludtng but

nol limited to, buildings and improvements to land, desulphurlxstlon systems, dewaterlng systems, conveyors and transpoitafion systems,

waste handling and disposal equipment, landfil impmvemenls and equipment and other Improvements and equipment funmionafiy related

snd subonlinate thereto, located In Richland county, south carolina (the "Project"), snd (IS pay s portion of certain expenses Incurred in

connecfion with Ihe authorization and Issuance of the Bonds

Under the terms of the Trust IndenWre, the Aulhority will assign and pledge to the Bond Trustee, es secuifiy for the payment cf
the Bonds, the "Trust Estate' described herein, indudlng without fimlla5on, (I) afi right, tae and interest of the Authorby In and to the Note, (8)
ell right, tae and interest ot the Authority in and to the Loan Agnmmsnt, except for certain Unassigned Rlgms (as defined herein), (ill) the
Borrower's Deposited Bonds (es described herein), which have been Issued by the Borrower and deposited wfih the Bond Trustee, and all

surre payable in respect of the indebtedness evidenced thereby, (Iv) afi moneys snd securities in the Bond Fund (as defined herein) and the

Redemption Fund (as delined herein) and, untfi appfisd in psymenl of the cost of the Project and the cost of Issuing the Bands, afi moneys

end securities in fim proJect Fund (ss detlned herein), snd (v) all moneys drawn by the Bond Trustee under a credit Facility, see
"SECURITY FOR AND SOURCES OF PAYMENT FOR THE BONDS" herein.

The payment of prinrjpel of snd interest on the Bonds will afso be secured by an irrevocable, dbectdmy letter of credit (initiafiy, the
'Credit Facfiily') Issued by

Branch Banking 8 Trust Company [Loeol

(inltiafiy, Ihs 'credit Facfilty provider) pursuant to which the Bond Trustee will be permfiwd to draw (a) an amount equal to the aggregate
primripsi amount at the Bonds outsending for Ihe psym ant ot ths prindpal cf the Bonds or the prirmlpal component of Ihe purchase price of
ths Bonds, plus (b) an amount equal to 35 days' inleresl on the Bonds outstanding (computed at a rale of 12% per annum) for Ihe payment

of irrierest on the Bonds or the interest component of the purchase prkm of the Bonds, all as further described herein. The Inlfisl credit
Facfilty will expire on , unless extended or terminated prior to such date as described herein. see 'sEDURR Y FQR AND

SOURCES OF PAYMENT FOR THE BONDS hemin.

The Bonds will be delivered as fully registered bonds and will be iniTially registered In the name of Cede 8 Co. , as nominee at The

Depository Trust Company ("DTC'), New York, New York. Individual purchases of ths Bonds msy be made In lmok-enby form only, in

denominafions of $1 oc,oog snd Integral multi ptas ot $5,000 In excess thereof while bearing inlmest in a Weekly Interest Rate pwwd (as
such term is defined herein). See 'THE BONDS - Book-Enny-Only System" herein.

The Bonds sni being Inlliafiy delivered bearing interest In a Weekly Interest Rate Period. The Weekly Interest Rata on gre Bonds

wgl be adjusted each week by BB&TCapital Markets, a division of Scofi 8 Rrlngfelkmr, Inc. , ths Initial Remarkeling Agent fm Ihe Bonds, as
more fully described herein. The Bonds are subject to conversicn to a Daily Interest Rate Pericd, a Short-Term Interesl Rate Pwlod or a
Lrmg-Tenn Interest Rale period subject to certain condifions contained in the Trust Indenture. In Ihe event of any conversion fern s Weekly

Interest Rata perkxl, lhe Bonds wfil bs subject to mandswry tender fiir purchase on fhe first day of each Interest Rsw psriod (as defined

herein) and an the first dsy of each new Long-Term Interest Rate Period at a purchase price, payabls in immedlatelir available funds, equal

to the prkrrjpei amount Ihemof, plus scorned interest Interest on the Bonds is payable on the first Business Dsy of each calendar month,

commendng , 2008 (en 'Interact Payment Date").

In lhe opinion of McNair Law Firm, PA. , Bond Counsel, assuming the accuracy of certain reprsssntsfions and comprsnce with

covenants as dsscrilmd herein, under exwting sfafvtes, rulings snd reuri decisions, snd under sppllcatxe regulations end pmposed
regs/aliens, Infernal on Ihs Bands is nof includsbis in gmss Income of the owners Ihsresf Ibr lsderal income tsx purposes, excspl ibr intsrssl

on any Bonds for sny period durfng which the Bonds are hskf by e parson who ls s subslanfisl user" of the faulilies financed or rsfinsnosd

by the Bonds or a 3uhrrsd psrwm" within the meaning of secfion 147(sj sf fhs code. Interest on the Bonds is an item of rsx pnAmnrm for

pwposes oicshukrfing the aifemslivs minimum tsx Imposed on individvsh and corporations. In the opinion of Bond Counsel, undsrwrisfing

lsw, inferesf an the Bonds is exempt liam pmsenf Rale of sosfh cwoilns Income taxsfion ss described herein. see TA)f Exaupriorv"
herein.

8[36,000,000j'
South Carolina Jobs-Economic Development Authority

Industrial Revenue Bonds
(South Carolina Electdc 8 Gas Company Project)

Series 2008



This Cglmal Slalemenl sen«ady descdbos the Sunda only whae hearing Interest sl a Tyesaly Inta»st Rale. Prospect«s~N s» tmmm amrh« ~«~ ogrm «an ~ at««B fum»« fmmu»a«urn«B o «M c«m«B«'«mme

n» sanda «s subject Io cpgcnal and oxs«mano opia»al mlempdcn and opdonsl snd andalory lander for «nchase prior to
m«v«y lrl Iha rrlarrrwr slid el Iho areas sscrlbod h!»IIII.

Tl» «omar am dms«I shapes«» af ths Aulhomy payabla Nasty oul old» »«num dNlved by Ihs Aulhomy um«r s»
torN AserrNrrl eral og»rwlm olrt of SN Tfust harms pl«IBNI arid««lr Tlwt brdNdura «rd arty ou»f ma«hy B»m«c Ths
Bonds do nol cons«uls nor give rma lo ~ pecuniary Saldlhy of Iho Slats of Solrlh Cologne td» "Smmn er ot any pogdcal
~ubdh«lon s»mef. Includlns s» Aulhorsy, or ~ charge cgofum Ihs general credit of Ihs Stele or ol aay peas«I «rlnsv»lon
Ihemol, Inmu«ng Ihs Aulho«y, or Ihe lmdnp pmmm el s» ««s. Tho Author hy hm no lmdng powers, «m no own« of any Bond
wls hms u» right Ia d«trend paymeet of s» prlnelpat of or pr«nlum, If any, or In«reel on arry Bonds born any «nr» ra»NI by
taxedon.

The sunda are el«red «atom sr «lor cats, whmr, as and If «N»d by s» Aua»my «m n»chad by Ihe Undmmscr, subject lo Ihe
appmvel cf Ihelr vaadgy by McNelr law nrm, P.A, Colum«a. Somh Cworms. Sand Counsel. Cwlsm lapel megera wal be passed upon by
lung g Bpalmng, Agents, Gewgla, counsel lo Ihe Underwater, by, counsel lo the cnn« Facgly pn»Msr, by ynmde p. Mood,
Jr, Ssnuhs, Commbta, SouN Cmolma, «m M«Wr ta yam, P.A, Columb», Soldlr Celoans, cmurMI io Ihe Summer and by

ocunsel lo Ihe Aumwgy s ls expooh« Ihal Ihe sonds ws be av«bdne lcr dslhmy Ihrcugh d» fad«os at BTc on or
chum TOOS.

BBSTCAPITAL MARKETS, s dlvjsion of Scott S Stttngfollot«, Inca

«r Ihe Bonds

aa«t

Frsgmlnsry, subjeat lo change.
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No dealer, broker, sabnman or oker pmson hss been thorized to jive any information or to make any
reprcseatadon other thea those conudued in this OIBcial Smtrmcnt in connecdon with the etang descn1xd herein,
and, ifgiven or made, such other information or ppcsennmon must not be rclicd upon ss having been audxximd by
tbc Autbcaity. the Bonuwer or the U erwriter. This OIBcial Snuemeat does oot constinue an oKer lo sell or ihe
solicitsgen of mry olfcr to buy my securities other than gw Bonds otbntd hereby, noi will there be aay oBer er
solicitafion of such ofler or sale of thc Bonds in any jurisdiction in which it is unlawful for meb pcnmn to reeks such
offer, soliciaaion or saic.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENIENCE POR INCI USION IN THIS
OFFICIAL STATEMENT: IHE UNDERWRIIER HAS REVIEWED THB INFORMATION IN THIS OFFICIAL
STATEMENT IN ACCORDANCE WITH, AND AS PART OP, ITS RESPONSIBILITIES UNDER 'IHE
PEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OP THIS
IRA.NSACITON, BUT THE UNDERWRITER DOES NOT GUARANI THE ACCURACY OR
COMPLETBNB% OF SUCH INFORMATION.

AS quoadions Bom md sommrics sad cxphnmtioas of laws snd documents basin do not purport ai be
complex„md eference is made to such laws snd documecm for bdl aad eomplcse suuwneats of their pmvisions.
Any summcnn made in this Olgcisl Qabmcnt involving estimates or matters of opinion, whether or not expressly
so suaed, arc intcndcd merely as esdmatm or opmiom md not ss~of fact. Tlm 'nfonnstien and
expressions of opinion herein src subjmt to change without notice, sad neither the delivery of this Ofgcial
Satemcnt ntr sny sale of the Bonds will under the beumsiaaces erwdc any implieadon that there hss been no
change m the a%bc ofthe Audxaity at dw Bmrowai since the date hweof

IN CONNBCIION WITH THIS OFPBRING, THB UNDERWRXIER MAY OVER-ALLOT OR EFFECf
TRANSACTIONS WHICH STABILIZE OR MAINTAIN IHB MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IP
COMMENCED, MAY BE DISCONIINUED AT ANY TIME.
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$[$35,000,000)s
South Carolina lobe-Economic Devdopmcut Authority

Indostrlal Revenue Bonds
(South Carogna Electric 4 Gas Company Project)

SeAs 200$

INTRODUCTION

This Ofgcisl Statement is provided to furnish certain information in connection with the original issuance
aad sale by the South Carolina Jobs-Economic Development Authority (the "Authority" ) of 5[35,000,000]c
aggregate principal amount of its South Camlina Jobs-Economic Devriopment Authority Industrial Revenue Bonds
(South Ctsogna Electric dt Gas Company Project), Series 2008 (the "Bonds"). The Bonds are being issued under a
Trust Indenture, dated as of I, 2008 (tbc "Trust Indenture" ), and by aad between the Authority and

as bond trustee (the "Bond Trustee" ).
~tly with dte issuance of thc Bonds, the Authority will enter into a Loan Agrecmeat, dated as of

1, 2008 (the "Loan Agicemenf), and by and between the Authority and South Carolina Electric ds Gss
Company, a South Carolina rporatim (the "Bormwcr"). Pursuant to the Loan Agreement, the Authorby will lend
ihe proceeds of the Boads to gw Bonower for tbe purpose ofproviding Smds, togeScr with other avaihkle Smds, to
(i) Enance the acquisition, by oonstruetion snd purchase, of solid waste control Srcilities at the Borrower's Waterre
Electric Generating Station, mcluding but not limited to, uildisgs snd improvements to bmd, desulphurizarion
systems, dewauuing systems, conveyors and tnmsportation systems, waste handling and disposal equipment, landfill
improvements and equipmcnt snd other improvements and equipment functionally related md subordinate thereto,
located in Richland County, South Camlina (the "Pniject") snd (ii) pay a potrion of cmtain expenses incurred in
connection with the authorization and issuance of the Bonds. 'Ibe Bormwer's obligations under the Loan
Agreement wgl be evidenced by a omissory Note, dated the date of the delivny of the Bands (the "Note"), issued
by thc Borrower to tbe Autboriiy and assigned by the Authorby to the Bond Trustee.

The Bonds arc limited obligations of the Authority payable only Som dw revenues derivcd by the
Authority under the Loan Agreemeat and otherwise out of the Trust Estate (as degned hereia) pledged under thc
Trust Indenture snd any mba security therefor. The Bonds sre also secured by the 1993 Indenture (as defined
herein) by virtue of thc issuance of aad deposb with tbe Bond Trustee of tbe Dposited Bonds (as defined herein).
The Deposited Bonds am senued by the 1993 Indenture equally and rumbly with all other Securities (as such term is
degned in the 1993 Indennue) &om time to rime issurri hereafter and utstanding. See "SECURITY POR AND
SOURCES OF PAYMENT FOR THE BONDS —General. " The Bonds do not constitute nor give rie to a
pecunimy liability of tbe State of South Carolina (the "State") or of any poibical subdivision thereof, including the
Authorhy, or a charge against rim general credit of thc State or of any political subdivision thereof, including the
Authority, or the taxing powers of thc State. The Authority has no taxing powers, and no owner of auy Bond will
have the right to demand paymeat of thc principal of or premium, if any, or interest oo any Bonds born any funds
raised by tsxcrion.

The payment of the principal and purchase price of and interest on the Bands wgl bc secured by sa
iuevocable, direct-pay letter of credit (initially, the "Credit Fsoig~. Tbe iaidal Credit Facility will be issued by
Branch Banking th Trust Company (initiially, the 'Credit Pacility PmvideP), pursuant to a Credit Facility Provider

grcement datrri as of I, 200$, between the Bmrower and the Credit Facility Provider (the "Credit Facility
Provider Agrecmenf').

[Under thc Credit Facility, tbe Bond Tmstee wig bc permitted to dmw up to (a) an amount equal to tbe
aggregate prmcipal amount of the Bonds outstanding for payment of the prinmpal of the Bonds or the principal
component of the purchase price of the Bonds, plus (b) an amount equal to 35 days' interest on the Bonds

standing (computed at a nxe of 1255 per sanum) for the paymeat of interest on the Bands or the interest
component of the pmchase price of thc Bonds, all as Suther described hcrem. The Credit Facility will expire on

d
'

b .] rv r0 HI dv
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Credit Pscigty or the proposed cifecrive date of any Substitute Liquidity Pacility or Self Liquidity Arrangemcnt.
See "SECURITY FOR AND SOURCES OP PAYMENTS FOR THE BONDS -The Qudit Fnrilhy" aad
"SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT PACILITY PROVIDER AGREEMENT".



WHILE CERTAIN INFORMATION RELATING TO THE BORROWER IS INCLUDED AND
INCORPORATED WITHlN, THE BONDS ARB BEING MARKETED SOLELY ON THE BASIS OF THE
CREDIT FACILITY AND THE PJNANCIAL STRENGTH OF 1HE CREDIT FACILITY PROVIDER AND ARE
NOT BEING MARKETED ON THE BASIS OF THE FINANCIAL STRENGTH OF THE AUTHORITY, THE
BORROWER OR ANY OTHER SECURITY. THIS OFFICIAL STATEMENT DOES NOT DESCRIBE THE
FINANCIAL CONDITION OF THE BORROWER AND NO REPRESENTATION IS MADE CONCERNING
THB FINANCIAL STATUS OR PROSPECTS OF THE BORROWER OR THE VALUE OR FINANCIAL
VIABILITY OF THE PROJECT. PROSPECTIVE PURCHASERS OF THE BONDS ARE ADVISED TO RELY
SOLELY UPON THE CREDIT FACILITY POR PAYMENT OP PIONCIPAL AND PURCHASE PRICE OF
AND INTEREST ON THE BONDS. AN EVENT OF DEFAULT UNDER THE CREDIT AGREEMENT,
INCLUDING, AMONG OTHER THINGS, THE BORROWER'S FAILURE TO PAY ITS REIMBURSEMENT
OBLIGATIONS OR COMPLY WI1H ITS COVENANTS THEREUNDER, WILL PERMIT THE CREDIT
FACILJ1Y PROVIDER TO PROVIDE NOTICE TO THE BOND TRUSTEE TO DECLARE AN EVENT OF
DEFAULT UNDER THE TRUST INDENTURE, WHICH WOULD REQUIRE THE TRUSTEE TO DECLARE
THE BONDS TO BE IMMEDIATELY DUE AND PAYABLE. See "SUMMARY OF CERTAIN PROVISIONS
OF THE CREDIT FACILITY PROVIDER AGREEMENT".

Certain information relating to the Credit Facility Provider, including certain financial information, is set
forth in Appendix Bhereto. Such descriptions and information do not purport to be comprehensive or definitive.

Unless otherwise defined herein, capitalized terms used in this Official Statement have the metmings
ascribed to them in Appendix A under the beading "SUMMARY OF CERTAIN PROVISIONS OF THE IRUST
INDENTURE AND LOAN AGREEMENT - Definitions. "

THE AUTHORITY

The Authority is a public body corporate and politic and an agency of the State of South Carolina, duly
authorized under and pursuant to the provisions of Title 4J, Chapter 43, Code of Laws of South Camlina J976, as
amended (the "Act"), to issue revenue bonds and to enter into agreements securing such bonds to provide funds for
any program authorized under thc Act and to loan thc procccds iu eligible business enterprises to be used io acquire,
by construction or purchase, land, buJJdhgs or other improvements thereon, machinery, equipment, office
fiuuishings or other depreciablc assets, or for research and design costs, legal and accounting fees, or other expenses
in cormcction with the acquisition, construcdon snd financing thereof

THE PROJECT AND USE OF BOND PROCEEDS

The Project

The Borrower will use the proceeds of the Bonds for the purpose of Juuviding funds, together with other
available funds, to finance the acquisition, by construction and purchase, of solid waste control facilities at the
Borrower's Wateree Electric Generating Station, including but not limited to, buildings and improvements to land,
desulphurization systems, dewstering systems, conveyors and transportation systems. waste handling and disposal
equipment, landfil improvements and equipment and other improvements snd equipment functionally related snd
subordimze thereto, located in Richland County, South Camlina (the "projecp).

Use of Band Proceeds

All of the proceeds of the Bonds, together with other available funds, will be used to finance a portion of
the cost of the Project described above and pay a porfion of the costs of issuance of the Bonds.



General

THR BONDS

This Officiol Stotement, in general, only describes ihe Bonds ivhile bearing interest in o Weekly Interest
Rate Period Prospective purchasers ofthe Bono's hewing interest at rates other ilum o Weekly inn rest Irene should
not rely on this Offictoi Statement.

Tbe Bonds will be dated the date of their initial delivery and will mature. subject to prior redemption as
described below, on I, 20, Interest on the Bonds will be computed on the basis of a 365 or 366-day
year, as appropriate, for the actual number ofdays elapsed during the Weekly Intmust Rate Period.

The Bonds will be issued as fufiy-~ bonds in book-entry form only and when issued will be
registered in the name of Cede tk Co., as nominee of The Depository Trust Company, New York, Ncw York
("DT~. See THE BONDS —Book-Entry System" herein for information concerning DTC and the book-entry-
only system for the Bonds.

While the Bonds bear interest at a Weekly Interest Rate, individual purchases of the Bonds by the
beneficia owners will be only in denominafions of $100,000 and integral multiples of $5,000 in excess of $100,000
(an "Authorized Denomination" ).

Tire Bonds wfil initially bear interest at a Weekly Interest Rate. The interest rate may be changed fmm
time to time to a Daily Interest Rate, Bond Interest Term Rate or Long-Term Interest Rate as dcscribcd below under
the subheading "Interest Rates". While fite Bonds bear interest at a Weekly Interest Rate, interest will be payable
monthly in arrears on the first Business Day of thc month, commencing , 2008.

Payment of the principal or redemption price of tbe Bonds is payable upon tcsentafion and sunender
thereof at the principal officc of the Bond Trustee. For information as to payment of principal of, premium, if any,
and interest on such Bands to the Beneficial Owners of the Bonds when the Bonds me subject to the Book-Eniiy
Sysnxn, see 'THE BONDS —Book-Entry System" homin. If the Book-Entry System is ever discontinued for the
Bonds, payment of interest on any interest Payment Date will be made by check or draft mailed by first-class
postage prepaid on thc date on which it is due to fite pmson whose name appears on thc register of record ownem of
the Bonds maintained by the Bond Trustee (the "Register") as the registered owner thereof as of the close of
business on the Regular Record Date. Any such interest not so punctually paid or duly provided for wili forthwith
cease to be payable to the Holder as of such Regular Record Date and will be paid to the person in whose name the
Bond is~at thc clue of business on a Special Record Date for the payment of such defimlted interest or in
any other lawful manner as determined by the Authority in accordance with the Trust Indeatura

Iaterest Rates

General

The Bands will initially bear interest at a Weekly Interest Rate until fite interest rate on the Bonds is
adjusted to a Daily Interest Rate, Bond Interest Term Rate or Long-Term Interest Rate; provided, however, that all
Bonds must be adjusted to a new interest rate mode if any are changed.

Interest on the Bonds will be payable on each Interest Payment Date for thc period commeacing on the
immediately preceding Interest Accrual Date and ending on and including the day immediately preceding the
Interest Payment Date (or, if sooner, the last day of the Weekly lntmust Rate Period). In any event, interest on thc
Bonds will be payablc for thc fitud Interest Rate Period to the date on which the Bonds have been paid in full.

The term of the Bonds will be divided into conserufive Interest Rate Periods during which the Bands will
bear interest at a Weekly Interest Rate; provided, however, that at no fimc will sny Bead bear interest in excess of
1236 per annum, except Bank Bonds. The first Interest Rate Period will commence the date of issuance of the
Bonds and will be a Weekly Interest Rate Period.



Weekly Interest Rote

The Bonds wifi bear interest at the Weekly Interest Rate, which will bc determined by the Remarketing
Agent by th30 pen. on W~ of each week during such Weekly Interest Rate Period, or if such day is not a
Business Day, then on the immediately preceding Business Day. The first Weekly Interest Rate determined for each
Weekly Interest Rate Period will apply to the period determined on or prior to the first day of such Weekly Interest
Rate Period and will apply to the period commencing on the first day of such Weekly Interest Rate Period and
ending on snd including the next succeeding Wednesday. ~,each Weekly Interest Rate will apply to the
period commencing on and including Thumday and ending on and including the next succeeding Wednesday, unless
such Weekly Interest Rate Period will cnd an a day other than Wednesday, in which event the last Weekly Intennt
Rate for such Weekly Interest Rate Period will apply to the period commencing on the Thursday preceding the last
day of such Weekly Interest Rate Period and ending on and Including the Inst day of such Weekly interest Rate
Period.

The Weekly Intetrnt Rate will be the rate of interest pcr annum determined by the Remarketing Agent
(based on the examination of tax-exempt obligations comparable, in the judgment of the Remarketing Agent, to the
Bonds snd known by the Remarketing Agent to have been priced or traded under then prevailing market conditions)
to be the minimum interest rate which, ifborne by the Bonds, wotdd enable the Remarketing Agent to sell the Bonds
on such date of determination at a price (without regard to accrued interest) equal to the principal amount thereof.

In the event that the Remarkefing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week will be the same as thc Weekly Interest Rate for the immediately preceding
week if the Weekly Interest Rate for such preceding week was determined by the Remarketing Agent. In the event
that the Weekly Interest Rate for thc immediately preceding week was not determined by the Remarketing Agent, or
in the event that the Weekly Interest Rate determined by the Remarketing Agent is held to be invalid or
unenforceable by a court of law, then the interest rate for such week will be equal to I IV' of the SIFMA Index
made available for the week preceding the date of determination, or if the SIFMA index is no longer available, cr no
such index was so nude available fcr the week preceding the date of termitumon, 75'A of the interest rate on 30-
day high grade unsecured commercial paper notes sold ttuuugh deahns by major corporations as reported in The
Wall Street Journal on the day the Weekly Interest Rate would otherwise be determined as pmvided in the Trust
Indentme for such Weekly Interest Rate Period.

Adjustment of Interest Rates

ConversionPotn Ipeekiy Interest Rote

The Borrower, at any time, by written direction to the Bond Trustm and with copies to the Authority, the
Tender Agent, the Remarketing Agent, each Rating Agency then rating thc Bonds, the Credit Facility Provider (ifa
Credit Facility or Liquidity Facility is in effect), may elect, subject to the terms of the Trust Indenture, that the
Bonds shall bear interest ate Daily Interest Rate, a Short-Term Interest Rale or a Long-Term Interest Rate.

Ifthe Interest Rate Period for the Bonds is to be converted &om the Weekly Iaterest Rate Period, then such
Bonds shall be subject to mandauny tender for purchase on the first day of each Interest Rate Period and on the first
day of each new Long-Term interest Rate Period at a purchase price, payable in immediately available funds, equal
to the prindptd amount thereof, plus accrued interest.

Add'itionol Conditions to Adfosttaent ofInterest Rates

In addition to the other requirements set forth in "Conversion fiom Weekly Interest Rate" above and in the
pmvisions of the Trust Indenuue, no adjustmem from a Weekly Interest Rate Period to another will take effect
unless in the case of any adjustment with respect to which there will be no Credit Facility or Liquidity Facility in
effect to pmvide funds for the purchase of the Bonds on the effective date, the remarketing proceeds available on the
adjusuneat date are not less fium the amount required to purcham all of the Bonds at a price equal to the principal
amount of the Bondx



Tcndcr and Purchase of Bonds

THE TRUST INDENTURE PROVIDES THAT SO LONG AS CEDE dt CO. IS THE SOLE
REGISTERED OWNER OF THE BONDS, ALL TENDERS AND DELIVERIES OF THE BONDS UNDER THE
PROVISIONS OF THE TRUST INDENTURE WILL BE MADE PURSUANT TO DTC'S PROCEDURES IN
EFFECT FROM TIME TO TIME, AND NEITHER THE AUTHORITY, THE BORROWER, THE TENDER
AGENT, THE BOND TRUSTEE NOR THE RE~G AGENT WILL HAVE ANY RESPONSIBILITY
FOR OR LIABILITY WITH RESPECT TO THE IMPLEMENTATION OF SUCH PROCEDURES.

I'ender for Purclmse Upon Election ofHolder During ii'eekly Interart Rote Period

Whee a Book-Entry System is in effect, a Beneficia Owner (through its Participant) may tender its interest
in a Bond for pmohase on any Business Day at a purchase price equal to the principal amount thereof plus accrued
intcrcst, if any, fiom and includiog Sre Intwest Payment Date immedhunly preceding the date of purchase thmugh
and including the day bnmediately preceding the date ofpurchase, unless the date of purchase is an Interest Payment
Date, in which case st a pmchasc price equal to the principal amount thweof, payable in immediately available
funds, upon delivery to the Tender Agent and the Remarketing Agent at their respective principal oiffces for
delivery of notices, by no later than 4:00 pm. on such Business Day, of an irrevocable writtca notice, which states
tbc principal amount of such Bond and the date on which the same will be prchased, which date will be a Business
Day not prics to the seventh day next succeeding the date of the delivery of such notice to the Tender Agent and thc
Remsrkcting Agent Any notice delivered to the Tender Agent and the Remarkcbng Agent afier 4:00 p.m. will bc
deemed to have been received on the next succeeding Business Day.

The Tender Agent will promptly send a copy of any notice delivered to it by telephone, confirmed by
telecopy to the Credit Facility Provider. On the date for pumhase specified in thc notice, the Beneficial Owner wifi
effect delivery of such Bonds by causing thc Participant through which such Beaeficial Owner owns such Bonds to
transfer an interest in such Bonds equal to such Beneficial Owner's interest on the records of the Securities

pository to the parricipam account of ihe Tender Agent with the Securities Depository.

When a Book-Entry System is not in effect, a Holder may tender his Band by delivery to thc Tender Agent
of the notice describe above by thc time descnluvd above and wfil also defiver the Bond to tbc Tcndcr Agent at its
principal oifice fin delivery of Bonds on the date specified for purchase accompanied by an instrument of tnmsfer
thcmof, in foun satisfactory to tbc Tender Agent, executed in bbmk by dm Holder Smeof or his duly authorized

attorney, with such signature guaranteed by a mcmbcr of the New York Stock Excharqp's Medallion Pmgram or the
New York Stock Exchange, Inc. Signature Prognun in accordance with the provisions of Securities and Exchange
Commission Rule 17Ad-15.

Mandatory Tend'er for Purchase on the First Doy ofEcch Interest Rote Period in the Event ofo Conversion
to o¹wInterest Rote Period

The Bonds will be subject to mmdatory tender for purchase on the first day of each Interest Rate Period, or
on the day which would have been the first day of an Interest Rate Period had certain events described in the Trust
Indenture not occuned which resulted in tbe intcrcst rate on such Bonds not being adjusted, in the event of a
conversion ffom one Interest Rate Period to another Intcrcst Rsa: Period and on tbc first day of each new Long-
Term Interest Rate Period, at a purchase price, payablc in immediately available fimds. equal to the principal amount
of the Bonds.

Mondotory Tender for Purchose upon Tenninodon, Expiration or Replocement ofCrwfu Facility

The Bonds are subject to mandatory tender for purchase at a purchase price equal to the principal amount
thweof, plus accrued intcrcst, ifany, to thc date ofpurchaser (i) on the fifih Busiaess Day next preceding dte dsm on
which a Credit Fsoilhy then in effect is stated to expire or terminate (unlem extended); and (ii) if the Credit Pacility
then in effect will terminate prior to its stated expiration dale on account of dclivcry of an Altwnate Credit Facility
or a Substitute Liquidny Facility or implementation ofa Self Liquidity A tangemtut, on the proposed cffectlve date
of tbe Almrnste Credit Facility, Subsiinne Liquidity Facility or Self Liquidity Arrangement.

Mondotory Tender for Pw chose et the Direcdon of the Borrower

Ilre Bonds arc subject to numdstory tender for purchase on any Business Day designated by tbe Borrower,
with the consent of the Remarketing Agent and the Credit Facility Pmvider or Liquidity Facility Pmvider, at a
purchase price equal to thc principal amount thereof, plus accrued interest, if any, to the date of pnchase. Such



purchase date will bc a Business Day not earlier than the 30th day following the fifih Business Day afier receipt by
the Bond Trustee of such designation.

Irrevocable Notice Deemed to be Tender ofBonds

The giving of notice by a Beneficial Owner or Holder of a Band pursuant to the provisions of the Trust
Indenture described above under the heading "—Tender for Purchase Upon Election of Holder During Weekly
Interest Rate Period" will constitute the inevocabie tender for purchase of each such Band with respect to which
such notice has been given, regardless of whether such Bond is delivered to the Tender Agent for pmchsse on the
relevant purchase date. The Tender Agent msy refuse to accept delivery of sny Bonds for which a proper
instrument of transfer bas not been provided; such refusal, however, may not affect the validity of the purchase of
such Band as herein describeL Ifany Bcncficiai Owner or Holder ofa Bond who will have given notice of teader
of purchnm fails to deliver such Band to the Tender Agent st thc place and on tbc applicable date and at the time
specified, or will Sdl to deliver such Bend pmperly endorsed, such Bond will constitute an Undelivered Bond.

Ilndelivered Bondr

If funds in the amount of the purchase price of the Undelivered Bonds are available for payment to thc
Holder thereof on the date snd at the time specified, Som and aficr thc date and time of that required delivery, (I)
each Undelivered Bond will be deemed to be prcbased and will no longer be deemed to be outstanding under the
Trust Indcntuic; (2) interest will no longer accrue thereon; and (3) funds in dtc amount of the purchase price of each
such Undelivered Bond will be held by the Tender Ageat for the benefi of the Holder thereof (provided that the
Holder has no right to any investment pmceeds derived fiom such funds), to be paid on delivery (snd pmper
endorsement) of such Undelivered Band to the Tender Agent at its principal office for delivery of Bonds. Any
funds held by the Tender Agent as described in chuse (3)of the preceding sentence will be held uninvested and not
comminglcr1

Poynnrn ofPurchase Price

For paymeat of the pmchase price of any Bond required to be purchssd as provided in dre Trust Indcnturc
on the purchase date specified in the applicable notice, such Bond must be delivered, at or prior to 10:00a.m. on the~purchase dsm, (I) if a Book-Entry System is not in effect, to the Tender Agent at its principal office for
delivery of Bonds, ccmnpanicd by an instrument of transfer thereof, in form satisfitctory to tbe Tender Agent,
executed in blank by thc Holder thereof or his duly authorized attorney, whh such signature guaranteed by a member
ofdie New York Stock Exchange's Medallion Program or the New York Stock Exchange, Inc. Signature Program in~with tbe provisioas of Sccurides and Enchants Commission Rule 17Ad-IS or (2) if a Book-Enny
System is in effect, by registration of tbc ownersHp rights in such Band to the Tcader Agent an the records of the
Securities Depository. In the event any such Bond is delivered aller 10:00 a.m. on such date, payment of the
purchase price of such Bond need not be made until the Business Day fofiowing the date of delivery of such Band,
but such Band will ncnetheless be deemed to be an Undefivcrud Bond and to have been purchasd an the msndatmy
purchase date and no interest will accrue thereon afier such date.

Deiiveryfor Tender Notices ond TenderedBondr

Notices in mqect of tenders for purchase at the election of Holders and Beads subject to optional and
mandatory purchase ss describe above must be delivered to tbc Tender Agent The initial address of the Tender
Agent to which such notices and Bonds should be delivered is:

Book-Burry Tender ond Delnnry Pr ocerbnvs

Notwithstanding anything to the contnuy conmhrcd in the Trust Indcntuin so long as a Securities
Depository Nominee is the sole Holder of the Bonds, ail tenders for purchase and deliveries of Bonds tendered for
purcham or subject to sudatory tender under the provisions of the Trust Indenture will be made pursuant to the
Securities Depository's pmccdures as in effect Som time to time and neither thc Audmrity, the Borrower, thc
Tender Agent, tbc Bond Trustee nor the Remsrketing Agent will have any responsibility for or liability with respect
to the implementation of such pcedurcs.

Source ofFsndr fcr Pnrclnse ofBonds

On the date on which Bands sre to be purchased pursuant to the Trust Indenture, the Trustee will purchase
such Bonds Som thc HoMers thereof at the purchase price drercof. Funds for the payment of such purchase price
will bc derived solely Som the following sources in Sre order of priority indicated:



(a) proceeds of the sale of the Bonds remmketed by the Remsrketing Agent;

(b) moneys received &om draws on the Credit FactTity; aad

(c) moneys, if any, pmvided to the Tender Agent by thc Borrower.

Redmnpffou of thc Boads

Optional Redempnon

The Bonds are subject to optional redemption, at the option of the Borrower if thc Borrower exercises its
option to prepay amounts due under dm Note pursuant to the Loan A~ on any Business Day, in whole or m
part, at a Redemption price equal to I0(yyo of the prheipal mnount of the Bonds to be redeemed, plus accrued
interest, if any, to the redemption date, plus accrued interest, if any, to the redemption date.

Ex trrrcrdtnary Oprionel Redemption

If the Bormwer exercises its option to prepay tbe Loan in full or in part as pmvidcd in the Loan
Agreement, gm Bands are requhed to be redeemed in whole if the Loca is prepaid ia full, or in part if the Loan is
prepaid in part, on any date, by the Authority at the directian of thc Borrower, and in either event at a Redemption
Price equal to 100'/e of thc principal amount thereof, without premium, plus accrued interest to the redemption date.

Ntnire ofRedemption

Notice of any redemption will be given by dm Bond Trustee to all Holdms owning Bands to be redeemed
not less than 30 days and not more than 60 days prior to the redemption date. Failure to give such notice to any
Holder or any defect in any notice so mailed will not atfect the sufficiency of the ~gs gx redemption of the
Bands of any other Holders.

Fmm and ager the rcdcmptiou rhue, if the Bond Trustee holds Available Moneys and/or ~
Obligaticus suiffcieat to pay thc Redemption Price, then dm Bonds so called for redemption will cease to accrue
interest or be entitled to any bcnefit or security under the Trust Indentme, and the Holders of said Bonds will have
no rights in respect thereof except to receive payment of the Redemption Price plus accrued interest to the
redemption date.

In the case of aa optional redemption or exnuordinary optional redemption, thc redcmpGon notice may
state that (a) it is conditioned upon dm deposit of Availablc Moneys, or Defeasance Obligations prchssed with
Available Moneys, or a combination of both, m an amount equal to the amount necessary to eifcct the redemption,
with the Bond Trustee no later than the scheduled redcmphon date or (b) thc Bormwer retains the right to rescind
such notice on or prior to the scheduled xedempdon date (in either case, a "Conditional Redemption" ), and such
notice and optional redcmptioa will bc of no effbct if such motmys are not so depmited or if the notice is rescinded
as described in this~ In the case ofa Conditional Redemption subject to the deposit of Available Moneys
or Defeasance Obligations, thc fagum of the Borrower or any other Person to make such Available Moneys or
Defeasance Obligations available in part or in whole on or before tbe scheduled redemptioa date will not constitute
an Event of Degruh under the Trust Indennue aad the Bonds subject to such Conditional Redemption will remain
Outstanding. Any Conditional Redemption subject to mscission may be rescinded in whole or in part at any time on
or prior to the schedrded redemption date if a Bonuwer Represmtative insuucts thc Bond Trumee in writing to
rescind the redemptioa notice. Any Bonds subject to Conditional Redemption where redemption has been rescinded
will remain Outstanding, and thc rescission will not eoostitute an Event of Default under the Trust Indenturu If a
Conditional Redemption for which notice has been sent to Holders will nct occur, either because Available Moneys
or Deffmsance Obligations «& effect such nriemption are not available on or before the scheduled redemption date or
the Bormwer has rcscindcd such notice, tbc Band Trustee will hnmedbmly give notice by Elecnunic Means to tbe
Surities Depositmy if all of the Bonds are Book Entry Bonds or the affected Holders of any Bonds that arc not
Book Entry Bonds that the redempffon did not occur and that dm Bands called for redmnption and oot so paid
remain Outstaading.

Ncgotiabigty, Registration and Transfer of Bonds

So long as the Book-Entry Only System is continued, transfers and exchanges will be eeetuutrd as
descnled in "fHE BONDS —Book-Entry System" herein.



The Bond Trustee will keep the Register for the registration and registration of transfer of Bonds as
provided in this Trust Indenture. Subsequent to rite discontinuance of thc Book-Entry Only System, the tnmsfer of
any Bond may be registered only upon the Register upon sunundcr thereof so thc Bond Trustee together with an
assignment duly executed by the rcgistercd owner or such owner's attorney or legal repmsentative in such form as is
satisfitctory to the Bond Trustee. Upon any such registration of transfer the Authority will execute and the Bond
Trustee will authenticate and deliver in exchange for such Bond a ncw registered Bond or Bonds, registered in the
name of the transferee, of sny Authorized Denomination or Denominations authorized by the Trust Indenture in the
aggiegtm principal amount equal to the principal amount of such Bond sunendered or exchanged and bearing
interest at the same rate. In all cases in which Bonds are exchanged or thc transfer of Bonds is registered, the
Authority will execute and the Bond Trustee will authenticate and deliver at the earliest practicable time Bonds in
accordaace with the provisions of the Trust Indcature. All Bonds sunendered in any such exchange or registration
of transfer will forthwith be cancelled by the Bond Tnutee. Registrations of transfer or exchanges of Bonds will bc
without charge to thc Holders of such Bonds, but any taxes or other governmental charges required to be paid with
respect to the same will be paid by the Holder of the Bond requestiug such registration of transicr or exciumge as a
conditicn precedent to the exercise of such privilege. Neither the Authority nor the Bond Trustee will bc required

(i) to issue, transfer or exchange Bonds during a period beginning at the opening of business IS days before thc day
of the mailing of a notice of redemption of Bonds pursuant to the Trust Indenture and ending at the close of business
on thc day ofsuch mailing or (ii) to transfer or exchmge eny Bond so selected for redemption in whole or in part.

is Bond Trustee under the Trust Indenture. Any successor Bond Trustee must be a
trust company or bank in good standing with combined capital, surplus and undivided profits aggregating not less
than $100 million and be recommended by the Borrower and appointed by the Authority (subject to the appmval of
thc State Treasurer, if then required under applicable law).

Acceleration

Upon the ccunence of certain events of degmlt under the Trust Indenture, including, but not limited to,
nonpayment of the principal of or interest on the Outstanding Bonds when the same will bccomc due and payable,
the principal of and accrued interest on the Bonds are subject to acceleration ss provided in the Trust Indcrmue. For
a description of the Events ofDefault and tbc circumstances under which acceleraticn may occur and other remcdics
available to the Bond Trustee and the Holders of the Bonds, see "SUMMARY OF CERTAIN DOCUMENTS
RELATING TO THE BONDS —Events of Dcfimlt snd Remedies" in Appendix A hereto.

Book-Entry System

The Bonds are in book-entry form, without physical delivery of the Bonds to beneficial owners of the
Bonds (the "Beneficial Owners" ). Thc Bond Trustee will make principal, redcmprion premium (if any), and interest
payments to The Depository Trust Comptmy ("DTC"), New York, New York, which will in turn remit such
payments to its participants for subsequent distribution to Bcneficial Owners.

DTC will act as securities depository for the Bonds. The Bonds will bc issued ss fully-registered securities
registered in the name of Cede dt Co. (DTC's partnership nominee) or such other name as may be requested by sn
authorized representative of DTC. A fully-registered security certificate will be issued for the Bonds, in the
sggegate principal amount of the Bonds, and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a "banking organization" within thc meaning of thc New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" reglstcmd pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. aad non-U. S. equity issues,
corporate and municipal debt issues, and money market instruments (Rom over 100 countries) that DTC's
partidpants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transaotions in deposited securities, through elecnnnic computerized book-
entry transfers snd pledges between Direct Participants' accounts. This eliminates the need for physical movement
of securitie cerrificatcs. Direct Participants include both V.S. and non-U. S. securities brokcts and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust dt Clearing Corporation ("DTCC"). ITICC is the holding company for DTC, National Securirics
Clearing Corporation and Fixed Income Clearing Corporatioa, all of which arc rcgistcred clearin agencies. DTCC



is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and ncn-U. S. securities brokers and dealers, banks, trust companies, uud clearing corporations that clew
tbmugh or maintain a cuskxgal relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants" ). DTC has Standwd dc Poor's highest rating: AAA. The DTC Rules applicable to its Parflcipants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www. dtcc.corn
and www. dtc.org.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC's records. Thc ownership interest of a Bcneficial Owner is in tum to be
recorded on the Direct and Indirect Peticipants' records. Beneficial Owners will not receive written confirmation
fiom DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations pmviding
details of the transaction, as well as periodic statements of their holdings, fiom thc Direct or indirect Participant
thmugh which thc Beneficial Owner entered into thc transaction. Transfers of ownership interests in the Bands arc
so be accompfished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficia Owners will not receive certfiicates representing their ownership interests in Boads, except in
the event that usc of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfizs, afi Bands deposited by Direct Participants with DTC arc registered in the
name of DTC's partnership nomincc, Cede tk Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede dc Co. or such
other nominee do not effect any change in beneficial ownership. DTC hss no knowledge of the actual Beneficial
Owruus of thc Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners. Thc Direct and lndinxt Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyaoce of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by~cuts among them, subject to any statutory or regulatory rcquiremcnts as may be in effect fiom time to time.
Beneficial Owners of Bonds may wish to take certain steps to augment transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defiudts, and proposed amendments to thc security
documents. For example, Beneficial Owners of Bands may wish to ascerdm that the nominee holding the Bands
for their benefit has agreed to obtain and transmit notices to Beneficial Owners, in the altemativc, Beneficial Owners
may wish to provide their names and addresses to the rgistrar and request that copies of the notices bc pmvided
directly to them.

Redemption notices will be sent to DTC. If less than afi of the Bands within an issue am being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direrz Participant in such issue to be
redeemed.

Neither DTC nor Cede tk Co. (nor such other DTC nominee) will consent or vote with respect to flte Bonds
unless authorized by a Direct Participant in accordance with DTC's Pmcedures. Under its usual procedmes, DTC
mails an Omnibus Proxy to thc Authority as soon as possible aller tbe record date. The Onmibus Proxy assigns
Cede dz Co.'s consenting or voting rights to those Direct Participants to whose accounts the Bonds are cnxfited on
the record date (identified in a listing attached to the Omnibus Pmxy).

Payments of principal, Rwlempdon Price, if any, and interest on tbe Bonds will be made to Cede dt Co., or
such other nomincc as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct
Participants' accounts, upon DTC's receipt of funds and corresponding detail information from the Authority or the
Bond Trustee on each payable date in accordance with their respective holdings shown on DTC's records.
Paymeats by Participants to Bcncficial Owners will be governed by standing insnuctions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in "sheet name, "and
will be thc responsibility of such Participant and not of DTC, thc Authority, or the Bond Trustee, subject to any
tatutory or regulatory requirements as may bc in elfcct fmm time to time. Payments of principal and interest to

Cede dt Co. (or such other nominee ss may be mquested by sn authorized representative of DTC) is the
responsibiTity of thc Authority or the Bond Trustee, disbursement of such payments to Direct Participants will bc the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners wiH be the responsibility of
Direct and Indirect Participants.



A Bcne6cisl Owner will give notice to elec to have its Bonds purchased or tendered, through its
Participant, to the Tender Agent, and will effect delivery of such Bonds by causing the Direct Participant to transfer
tbe Participant's Interest in the Bonds, on DTC's records, to the Tender Agent. The requirement for physical
delivery ofBonds in connection with sn optional tender or a mandatory purchase will bc deemed satisged when the
ownership rights in the Bonds are numfbrred by Direct Participants on DTC's records snd followed by a book-entry
credit of tendered Bonds to the Tender Agent's DTC account

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time

by giving reasonable notice to the Authority and the Bond Trustee. Under such chcumstanoes, in the event that a
successor securities depository is not obtaitxxk Bond certificates are required to be printed and delivered.

Thc Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depositcay). In that event, Bond certigcates will be printed and delivered to DTC.

The information in this section concerning DTC snd DTC's book-entry system has been obtained Sum
sources that the Authority and the Borrower believe to be reliable, but thc Authority and the Bormwer take no
rcsponsibilky for the accuracy thereof

NEITHER THE AUTHORITY, THE BORROWER NOR THE BOND TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO DTC, THE DIRECT PARTICIPANTS, THE INDIRECT
PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECf TO (I) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY DIRECf PARTICIPANT OR INDIRECT PARTICIPANT; (2)
THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECf OF THE PRINCIPAL OF, PREMIUM, IF ANY,
OR ~T ON THE BONDS; (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECI' PARTICIPANT OF ANY NOTICE TO ANY BENEPICIAL OWNER THAT IS REQUIRED OR
PERIvETTED TO BE GIVEN TO OWNERS OF THE BONDS UNDER THE TERMS OF THE TRUST
INDENTURE; (4) THE SELECIION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE
EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR OTHER
ACTION TAKEN BYDTC.

SECURITY FOR AND SOURCES OF PAYMENT FOR THE BONDS

The Boads are Bmited obggations of thc Authority and do not constitute an indcbtedacss of the State
of South Carolina or the Authority within the mcaniag of any State eonstitu5onal provkdoa or statatory
Ibalta6oa (other than Argdc X, Sec6on 13(9) of the South Carolina Constitution permitting lndebtedaess
payabk from a source other thea ~ tax or license). The Bonds do aot constitute aor give rtm to a pecuaisry
liability of the State of South Caroliaa or thc Aatbority or a charge against tbe general credit of tbe Authority
or the State of South Carolina of taxing powers of tbe State of South Carogna. Tbe Authority bas no taxlag
powers. No owner of any Bond wgl have tbc right to dmnand paymeat of the principal of, premium, If any,
or interest on say Bond from aay lbads raised from tsxatloa.

General

Tbe Bonds sre being issued by the Authority under thc Trust Indenture. The Bonds are limited obligations
of the Authority payable solely &om the Trust Estate. The Authority bss agreed to assiga and pledge to thc Bond
Trustee thc Trust Estate which includes (i) all right, title and interest of thc Authority in snd to the Note, (ii) all right,
title snd interest of the Authority in and to the Loan Agreement (other than Unsssigaed Rights), (iii) tbc Borrower's
Deposited Bonds as descnqted bemm, which have been issued by the Bormwer and deposited with the Bond Trustee,
and all sums payablc in respect of the indebtedness evidenced thereby, (iv) all moneys and securities in the Bond
Fund and the Redemption pund and, untg applied in payment of the cost of the project snd the cost of issuing the
Bonds, all mcneys and securities in thc Project Fund, and (v) all moneys drawn by the Bond Trustee under a Credit
Pacility.

Pursuant to the Loan Agreement, the Borrower is obligated to psy tbc Bond Trustee, as thc assignee of the
Authority, moneys equal in amount to the principal snd interest payments duc on the Bonds, at the time such
payments sre due, in addition to other amounts payable under the Loan Agreement (other than indemnity and the
Authority's expenses of issuance). The Borrower's obligation to make payments under the Loon Agreement are
absolute aud unconditional, and the Borrower will not be entitled to any abatement or setoff, waiver or modigcation
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of such obligations for any reason rcgardlcss of rights dre Borrower may have against the Bond Trustee or the
Authority.

Contemporaneously with the issuance end delivery of tbe Bonds, thc Bormwer will cause to be delivered to
thc Bond Trustee its Pirst Mortgage Bonds, 200$ Deposited Series (the "Deposited Bonds") which Deposited Bonds
will bear intcrcst st the same rates and will mature on the same dates and in the same years and principal amounts as
the Bonds. Tbe Deposited Bonds will bc issued under thc Indenture, dated as of April I, 1993, bctwcen the
Borrower and The Bank ofNew York Mellon Trust Company, N.A., successor to NationsBank of Georgia, National
Association, a national banking corporation, es trustee (tbc "1993 Trustee" ), as supplemented, including as
supplemented by the Second Supplemental Indenture dated ss of Junc 15, 1993 (the "1993Indennue"), between the
Borrower and the 1993 Trustee. For more complete information with respect to thc 1993 Indenture snd the
Deposited Bonds, sec "SUMMARY OF CERTAIN DOCUMENTS RELATING TO THE BONDS —1993
indenture" in Appendix A.

Credit Facility

3Irc Bonds will also be secured by an irrevocable, direct-pay Letter of Credit (initially, the "Credit
Facility" ) to be issued by Branch Banking dt Trust Company (initially, thc "Credit Facility Provide) on the date of
issuance of the Bonds. (Thc Credit Facility when issued will be in the stated amount of 3 (the
"Letter of Credit AmousP), of which an aggregate amount not exceeding 3 may be drawn upon
with respect to thc payment ofprincipal of the Bonds or that portion of the Purchase Price corresponding to principal
(the "Letter of Credit Amount-Principal Component" ) and sn~amount not cxcecdbrg 3 (but no
more than an amount equal to accrued interest on thc Bonds for thc immediately preceding 35 days, computed as
though the Bonds bore interest at the rate of 12' per aanum notwithstanding thc actual rate borne by the Bands
gom time to time, based on a 365-day year) may be drawn upon with respect to payment of interest on the Bands or
that portion of the Purchase Price corresponding to interest (the "Lener of Credit Amount-Interest Component" );
provided, however, that the amouat available to be drawn under the Credit Facility with resprxx to intcrcst on the
Bonds or the interest component of thc purcham price of thc Bonds will in no event exceed thc actual amount of
interest accrued on tbe Bonds. Thc Crcrgt Facility will expire on thc earliest of any of the following (thc
"Termioation Date"): (i) the close ofbusiness on (thc Expiration Date"), (ii) the date on which tbc
principal amount of and interest on the Bonds will have been paid in full, (iii) thc date on which the interest rate on
thc Bonds will have been adjusted to (a) a Long-Term Interest Rate or (b) a Short-Tenn interest Rate Period where
all interest tenne of the Band cnd on thc day prior to the maturity of the Bands, (iv) the date on which dm Credit
Facility Provider honors the draii drawn under the Ckcdit Facility following the occurrence of an Eveat of Degmlt
under the Trust Indenture and an acceleration of the Bonds, (v) the date on which the Credit Facility Provider honors
a dndi drawn under the Credit Facility to pureham the Bands following receipt by the Bond Trustee of written
notice gom the Credit Facility Provider that an event of degmlt under tbe Credit Facility Provider Agreement has
oocuned aud is continuiag and a written request born thc Credit Facilhy Provider that the Bends be required to bc
tendered for purchase, (vi) tbe date thc Credit Facility is surrendered to the Credit Facility Provider by the Bond
Trustee for amcegation following acecptaruw by the Bond Trustee of en Alternate Credit Facility, or (vii) the date
the Credit FaciTity Provider honors the final drawing available under the Credit PaciTity. )

Ifa Credit Facility expires, or if a Credit Facility teuninatcs prior to its stated expiration date on account of
the delivery of en Alternate Credit Facility, the Bond Trustee wgl give written notice of such event to Holders not
less than 20 days prior to thc expiration or termination of the Credit Facility in accordance with its teuns or the
proposed effective date of the Altcmate Credit Facility, and the Bonds will be subject to mandatory tender for
purchase as described under "THE BONDS —Tender and Purchase ofBonds —Mandatoty Tcndcr for Purchase upon
Tenninadon, Expiration or Replacement of Credit Facility or Liquidhy Pacility. "

(The Borrower, with at least thirty (30) days written notice to tbc Credit Facility Provider, may extend thc
Credit FaciTity for an additional year, provided, (i) immediately prior to such extension and immediately ager giving
cffcct thereto, no default or event of default under the Credit Facility Pmvider Agrmment will have occurred and be
continuing and (b) thc Bonowcr has paid ag fees payable uader tbe Credit Facility Provider Agrccment. ]
Reduction and Reinstatement of Credit Facility

(ibe Letter of Credit Amount Principal Component and thc Letter ofCredit Amount Interest Component of
the Credit Facility, as thc case may be, will be reduced immcdiatcly following thc Credit Pacility Pmvider's
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honoring any draft drawn under a Credit Facility to pay principal of, or interest on, the Bonds, to pay the Internet

portion of the purchase price of the Bonds, or to pay the principal portion of the purchase price of the Bonds (a
"Tender Drawing" ), in each case by an amount equal to the amount of such dratk

Following each drawing under the Credit Facilhy to pay interest on the Bonds (inoluding interest
constituting a portion of the purchase price of the Bonds), the amount so drawn will be automatically reinstated to
the Letter of fkedit Amount Interest Component immediately upon payment by thc Credit Facility provider of such
drawing.

Immediately upon written notice fiom the Credit Facility Provider to the Borrower that the Credit Facility
Provider bas been reimbursed for any loan or advance made by the Credit Facility Provider to the Borrower, the
proceeds ofwhich loan or advance were used by tbc Borrower to reimburse the Credit FaciTity Provider for a Tender
Drawing under a Credit Facility, the amount so drawn will be restored, as of the date of such notice of
reimbursement, to thc Loner of Credit Amount-Principal Component of the Credit Facility. ]
Alternate Credit Fsdlity

Ifthere is delivered to tbe Bond Trustee (i) an Alternate Credit Facility covering the Bonds, (ii) a Favorable
Opinion of Bond Counsel, (iii) either (A) written evidence flom each Ruling Agency then rating the Bonds, in each
case to the effect that such Rating Agency has reviewed the proposed Alternate Credit Facility and the ratings of the
Bonds afler substitution of such Alternate Credit Facility will not result in a rating of below "A" from such Rating
Agency or (B) written evidence that the long-term debt of the provider of the pmposed Alternate Credit FaciTity is
rated "A" or better by Moody's Investors Service ("Moody s"), Standard R Poor's Ratings Service ("SIIP") or
Fitch, Inc. ('Titch"), (iv) if such Alernatc Credit Pacility is other than a letter of credit issued by a domestic
commercial bank, an opinion of Counsel that no registration of the Bonds or such Alternate Credit Facility is
required under the Securities Act of I933, as amended, (v) an Opinion of Counsel satisfactory to the Bond Trustee to
the effect that such Alternate ~it Pacility is a valid and enforceable obligation of the issuer or provider thereof,
and (vi) if the Credit Facility then in effect with respect to the Bonds does not cover premiums due on such Bands,
and the Bonds would be subject to mandatory tender for purchase at a purchase price in excess of the principal
amount thereof plus accrued and rmpatd interest thereon to but not including the date of purchase, Available Moneys
in an amount suificient to pay the premium due on thc Bonds under the pmvisions of the Trust Indennuu, then the
Bond Trustee will accept such Alternate Credit Facility and, aflcr the Bond Trustee has received suifictent funds to
pay the pwchsse price of the Bonds on the date of the mandatory tender for purohase established under the
provisions of the Trust Indenture (by drawing on the Credit Facility if necessary), promptly surrender the Credit
FaciTity thru in et&et to the Cmdit FaciTity Pmvider which issued the Credit Facility in accordance with its terms for
cancellation or deliver any document necessary to reduce the coverage of the Credit Pacilhy permanently.

Ifa Liquidity Faoility or Self Liquidity Ammgement is in effect with respect to the Bonds, a Credit Facility
oovering such Bonds may be delivered to the Bond Trustee if all of the conditions set forth in the provisions of the
Trust Indennue described in thc immediately preceding paragraph and certain other provisions in the Trust Indenture
regarding the delivery of an Alternate Credit Facility for the Bonds and notice thereof are satisfied. After the Bond
Trustee accepts the Credit Facility, the Tender Agent will enforce payment of any amounts due under an existing
Liquidity FaciTity to the extent required by the Trust Indenture and promptly sunender such existing Liquidity
Facility to the issuer thereof.

SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT FACILITY PROVIDER AGREEMENT

General

[to be pmvldedj

Events of Default and Covenants Under Credit Agreement

[to be providcdj
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SOUTH CAROLINA ELECTRIC dt GAS COMPANY

The Borrower is a South Carolina corporation organized in 1924 and is a wholly-owned subsidimy of
SCANA Corporation ("SCANA"). The Borrower is a regulated public utility engaged in the generation,
transmission, distribution and sale of electricity and in thc purchase and saic, primarily at retail, of natural gas in
South Carolina The Bonowcr's electric service area covers over 16,000 square miles and extends into 24 counties
in central, southern and southwestern portions of South Carolina. Thc scrvicc arcs for natural gas encompasses all
or part of 35 counties of the 46 counties in South Carolina and covers more than 23,000 square miles. The total
population of the Borrower's combined electric and gas service arcs is approximately 3.0 million.

Tbc Borrower is rcquircd to comply with the reporting requirements of the Securities Exchange Act of
1934, as amended (thc "Exchange Act"), and to file with thc United States Securities and Exchange Commimion
(the "SEC") annual, quarterly and current reports, pmxy statements and other information as required by the
Exchange Act. Such reports contain information with respect to the operations of the Bormwcr. These reports,
pmxy statements and other information are available to be inspected and copied at the SEC's public refmuncc
fitcfiity at 100 F Street, N.E., Washington, D.C. 20549, telephone number I-800-SEC-0330. Thc SEC maintains a
website (the contents of which src not incorporated herein by reference) that contains reports, proxy information and
other information concerning the Borrower and other registrants that file elcctronicafiy with the SEC. Thc address
of thc SEC's website is www. sec.gov.

'
Information included on the SEC's website is expressly not incorporated by

reference into this Official Statement.

Thc following documents and/or porrions thereof have been previously filed by the Borrower with thc SEC
and sre hcrcby incorporated herein by reference into this Oificial Statement as of their respcctivc dates:

(a) Annual Report on Form 10-K for the year ended December 31, 2007;

(b) Quarterly Reporu on Form I0+ for the quarters ended March 31,2008 snd June 30, 2008; and

(c) Cununt Reports on Form 8-K, filed on January 8, 2008, February 15, 2008, March I, 2008, May
21, 2008, May 30, 2008, June 10, 2008, June 18, 2008 and July 10, 2008

In addition, afi documents filed by the Bormwer pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act subsequent to the date of this Oflicial Smtemnnt will be deemed to bcin~ by refiuencc into
this Official Statement and to be a patt hereof fiom the date of the filing of such documents.

Aay statement contained in sny document incorporated or deemed to be incorporated by reference into this
Official Statement will be deemed to be modified or superceded for purposes thereof to the extent that a statement
contained therein or in any subsequently filed document that is also inccrponed cr dcemcd to be i corporatcd by
reference modi6es or supercedes such statement. Any statement so modi6ed or superceded will not bc deemed to
constitute a part of this Offiicial tatement.

UNDERWRITING

The Bonds are being purchased by BBIIT Capital Markets, a division of Scott A Stringfefiow, Inc. , (the
"UnderwriteP).

(The Undcrwritcr also provides various commercial banking and investment banking services to the
Borrower &om time to time. ]

The pmchase contract for the Bonds (the "Bond Purchase AgreemenP) sets forth (i) the Underwriter's
obligation to purchase the Bonds at an aggregate purchase price of 5 (representing the par amount of tbe
Bonds [less an Uaderwriter's discount of$~), and (ii) is subject to certain terms and conditions, including the
approval of certain legal matters by counsel. Thc Bond Purchase Agreemcnt pnnddcs that thc Underwriter will
purchase afi of the Bonds, if any Bands are to be purchased. The Borrower has agreed to indemnify the Underwriter
and the Authority as to certain matters in connection with the Bonds.

The Underwriter may oSu and sell Bonds to certain dealers including dealer banks and dealers depositing
Bonds into investment trusts and others at prices lower than thc public offering prices stated on the cover of this
Official Statement. The initial public offerin prices may bc changed &om time to time by thc Underwriter.
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REMARKETING AGENT

BBIST Capital Markets, a division of Scott dt Stringfcllow, Inc, has been appointed to serve as the initial

Ramarketing Agent for the Bands (thc 'qtcmarketing Agent" ).

The Remarketing Agent will cany out the duties and obfigations prtwided for tbe Remarketing Agent in

accordance with the provisions of the Trust Indenture, the Tender Agent Agreement and the Remarketing

Agreemeat. The Rmnarketing Agent's principal office for purposes of csnying out the responsibilities of
Remarketing Agent for the Bonds is

LITIGATION

There is no litigation pending or, to thc knowledge of the Authority, tbrestcnmt against the Authority

seeking to restrain or enjoin the issuance, sale, execution or delivwy of the Bonds, or in any way questioning or

affecting the validity of the Bonds or any proccediogs of the Authority taken with respect to the issuance or sale

thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment

of the Bonds or the existence or powers of the Authority to issue the Bonds.

There is no litigation pending or, to the knowledge of thc Borrower, fitreatened against the Borrower

sacking to restnun or enjoin the issuance, sale, execution or delivery of thc Bonds, or in any way questioning or

affecting the validity of tbc Bonds or any proceedings of the Borrower taken with respect to the issuance or sale

thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment

of the Bonds, or questioning the right of the Borrower to enter into the Loan Agreement to borrow funds for the uses

set forth herein.

Legal nudtcrs incident to the authorizsdon and validity of the Bonds are subject to the appmving opinion of
McNair Lnw Firm, P.A., Columbia, South Camlina, Bond Counsel. The proposed form of such opinion is included

in Appendix C hereto.

Certain legal matters will be passed on for the Bortower by Francis P. Mood, Jr., Esquire, Columbia, South

Carolina, and McNair Law Firm, P.A., Columbia, South Carolina. Certain legal matters will passed on for tbe

Underwriter by King A Spalding, Atlanta, Georgia. Certain legal matters will be passed on for the Credit Facility

Federal Income Taxafion

TAX EXEMPTION

In the opinion of McNair Law Firm, PA., Columbia, South Carolina, Bond Cmmsel, under existing

statutes, rulings and court decisions and under applicable regulations, interest on the Bonds is not includable in gross

income for federal income tax purposes, except for interest on any Bonds for any period during which such Bonds

are held by a person who is a "substantial user" of the facilities financed or refinanced by the Bands or a "related

perscm" within the meaning of Section 147(a) of the Internal Revenue Code of 1986, ss mnended (the "Code").
Interest an the Bonds is an item of tax preference for purposes of calculating the alternative minimum tax imposed

on individuals aml corponuions. No opinion will be expressed with respect to any other fcdcral tex consequences of
the receipt of accrual of interest on, or the ownership of, thc Bonds. Bond Counsel bas no responsibility to review

or update its opinion for sny changes in lsw or fitct occuning after the date of ismsnce of tbe Bonds.

Ownership of the Bonds may result in other cofisteral federal income tax conssquenms to certain

taxpayers, including, wiihout limitation, banks, thrift institutions and other financial institutions, foreign

corporations which conduct a trade or business in tbe United States, property and casualty insurance corporations, S
corporations, individual recipients of social security or reilmad retirement benefits and taxpayers who msy be

deemed to have incurred or continued indebtcdaess to purchase or cany tbc Bonds. Purohasers of the Bonds should

consult their tax advisors ss to the applicability of any such cofiateml consequences.
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In concluding that the interest on the Bonds is not includable in gross income for federal income tax

purposes, Bond Counsel will (i) rely ss to certain factual matters upon representations of the Authority and the

Bonower with respect to, mnong other things, the use of the proceeds of the Bonds, thc design, scope, function, cost

and economic useful life of the equipment and facilitics constituting the Project, without undertaking to veriTy the

same by independent investigation„and (ii) assume the continued compliance by the Authority and the Borrower

with their respective covenants relating to the use of the proceeds of the Bonds and compliance with other

requirements of the 1954 Code and the Code, as applicable. The inaccwacy of any such representations or

noncompliance with such covenants may cause interest on the Bonds to become includable in gross income for

federal income tax purposes retroactive to the date of issuance of the Bonds.

South Carolina Income Taxation

In the opinion of Bond Counsel, the interest on the Bonds is exempt from all South Carolina taxation

exempt inheritance or other transfer taxes, and certain fitmchise taxes. Section 12-11-20, Code of Laws of South

Carolina 1976, as amended, imposes upon every bank engaged in business in South Carolina a fee or franchise tax

computed at the rate of 4.5% of the entire net income of such bank. Regulations of the South Carolina Department

of Revenue require that the tenn "entire net income" include income derived fiom any source whatsoever including

interest on obligations of any state and sny political subdivision thereof. Interest on the Bonds will be included in

such computation. Interest on the Bonds may or may not be subject to state or local taxation in jurisdictions other

than South Carolina under applicable state or local laws. Purchasers of the Bonds should consult their tax

RATINGS

Standard and Poor's Ratings Service, a Division of The McGraw-Hill Companies, Inc., a corporation

organized and existing under the laws of the State of New York ("SAP") is expected to assign its ratings of
"to the Bonds based upon thc availability of the Credit Facility.

There is no assurance that the ratings will remain in effect for any given period of time or that they will not

be revised downward or withdrawn entirely if, in the judgment of the respective rating agency, circumstances so
warrant. The Underwriter has not undertaken any responsibility either to bring to the attention of owners of the

Bonds sny proposed revision or withdrawal of the ratings or to oppose any such proposed revision or withdrawsi

Any downward revision or withdrawal of thc rating may have an adverse effect on the market prices of the Bonds.

LEGALITY FOR INVESTMENT

The Bonds are legal investments for sfi public officers and bodies of the State of South Carolina snd its

political subdivisions snd all insurance companies, trust companies, banking associations, investmcnt companies,

executors, administrators, trustees and other fiduciaries in the State of South Carolina

CONTINUING DISCLOSURE

The Bonds are exempt from the continuing disclosure requirements of paragraph (b)(5) of Rule 15c2-12

(the "Rule") adopted by the Securities snd Exchange Commission under the Seourities Act of 1934 while they bear

interest in a Weekly Interest Rats Period. The Bormwer will covenant in the Loan Agreement, in the event the

Bonds are adjusted to an Interest Rate period that would make the Bonds subject to the requirements of the Rule, to

comply with the requirements of the Rule and execute a continuing disclosure undertaking, for the benefit of the

Beneficial Owners of the Bonds, to provide continuing information ss required by the Rulc.

MISCELLANEOUS

Thc Borrower has fiunished all information herein relating to the Borrower. Any statements involving

matters of opinion, whether or not expressly so stated, sre intended ss such snd not as representations of fact
Neither this Official Statement nor sny statement that may have been made orally or in writing is to be construed as

a contract with the owner of any of the Bonds.

The references herein to the Trust Indenture, the Note and thc Loan Agreemcnt are brief outlines of certain

provisions thereof. Such outlines do not purport to be complete, and for full and complete statements of such

15



provisions, reference is made to such instnuncnts, documents and other materials, copies of which will be on file at
the office of the Bond Trustee m
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APPENDIX A

SUMMARY OP CERTAIN DOCUMENTS RELATING TO THE BONDS

(summ tates ofTrust Indenture, Loan Agreement and 1993 Indenture to be provided j



APPENDIX B

THE CREDIT FACILITY PROVIDER

[to be pmvided]



APPENDIX C

PROPOSED FORM OF BOND COUNSEL OPINION

[to be provided]



Exhibit D

South Carogns Electrh 8 Gas Company

Pro Fonna Consogdsted Balance Sheet

June 30, 2008 (Unaudited)

(Dogsrs In thousands)

Actual

June 30, 2008

As Adjusted

June 30, 2008

Utglty Plant in Servhe

less: Accumulated Depreciation snd Amortization

Total

Construction Work In Progress

Nuclear Fuel, Net of Accumulated Depreciation

Utglty Plant, net

3 8,127,449

(2,597,082)

5,530,367
454,605

81,412

6,066,384

8,127,449

(2,597,082)

5,530,367
454,605
81,412

6,066,384

Nonutg Pro s snd Invastmentsr

Nonutglty Property, Net of Accumulated Depreciation

Otllel' IIlvsstmsnts

Other Property and Investments

39,750
60,508

100,258

39,750
60,508

100,258

(Agenttnss eau

Cash and Temporary Cash Investments

Receivables- Customer and Other

Receivables- A(REated Companies

Inventories (st average cost):
Fuel

Materials and SuppEes

Emission Allowances

Prepayments

Deferred Income Taxes

Other

Total Current Assets

Deferred Debits and Other Assshu

Due I'rom Parent- Pension Asset, net

Regulatory Assets

Other

Total Deferred Debits and Other Assets

14,157
344,840

497

85,709
98,227
24,265
64,104
4,904

40,455

677,158

241,002
675,109

99,154
1,015,265

34A75 (s)

34/75

525 (a)
525

48,632
344,840

497

85,709
98,227
24,265
64,104
4,904

40,455
711,633

241,002
675,109
99,679

1,015,790

Total Assets $, , r, r slD65



Exhibit D

South Carogna Electric 0 Sas Company

Pro Forms Consogdated Balance Sheet
June 30,2008 (Unaudited)

(Dolhrs In thousands)

Actual

June 30, 2008 Adj Ilstrnerds

As Adjusted

June 30, 2008

CBB(28!(gg((BBJBBU66$S
Common Equity:

Common Stock (54.50 Par Value)

Premium on Common Stock and Other Paid In Capital

Capital Stock Expense (Debit)

Retained Earnings
Total Common Equgy

Preferred Stock (Not Subject to Purchase or Sinking Funds)

Total Shareholders' Investment

Preferred Stock (Subject to Purchase or Sinking Funds)

Long.Term Debt, Net

Total Capltagtatlon

181,333
1,252,437

(5,507)
1,240,522

2,668,785
106,261

2,775,046
7,119

2,076,802 35,000 (a)
35,0004&8,967

181,333
1,252,437

(5,507)
1,240,522

2,668,785
106,261

2,775,046
7,119

2,111Jm2
4,893,967

Minority Interest 1,025 1,025

Currant Uabgltlesr

Short-term Borrovvlngs

Current Portion of Long-Term Debt

Accounts Payable

Accounts Payable- AfRgated Companies

Customer Deposits

Taxes Accrued

Interest Accrued

Dividends Declared

Other

Total Current Uabgitles

229,942
136,369
142,481
207,623
42,285
77,303
41,708
41,723
32,739

9S2,173

229,942
136,369
142,481
207,623
42,285
77,303
41,708
41,723
32,739

952,173

Deferred Credits and Other Uabghies:

Defermd Income Taxes, net
Deferred Investment Tax Credits

Asset Retirement Obggatlons and Related Funding

Due to A(Rgates- Pension and Benefits

Regulatory Uabgities

Other

Total Deferred Credits and Other Liabgltles

807,481
98~9

286,932
185,852
632,695
35,491

807,481
98,449

286,932
185,852
632,695
35,491

2,046,900

Total Ca lbatlon and Uabgltles 7859,065 5 35,000 7,894,065



Exhibit D

South Cwollna Sectdc 0 Gas Company

Pro Forms Consolidated Income Statement

For the Twehm Months Ended June 30, 2008 (Unaudited)

(Dogars ln thousands)
Actual

June 30, 2008 ~Ad

As Adjusted

June 30, 2008

Operating Revenues:

Electric

Gas

Total Operating Revenues

$2,114,922
548359

2,663~2

5 2,114,922

548,359
2,663,281

QDeratlngEERenses

Fuel Used In Electric Generation

Purchased Power

Gas Purchased for Resale

Other Operation and maintenance

Depredation and Arnordzation

Other Taxes

Total Operating Expenses

652,454
189JL50
411,591
472,937
247,584
148,570

2,122rt86

652,454
189,850
411591
472„ri37
247584
148470

2,122,986

Ogerating Income

gtbgC)BEEJDR(BE~ense
Other Revenues

Other Expenses

Gain on Sale of Assets

Agowance for Equity Funds Used During Construction

Interest Charges, Net of AFUDC

Total Other Income (Expense)

27,955
(10,135)

4,401
2,906

(131,946)

(106JI29)

(2,450) (b)

(23) (c)

27„r)55

(10,135)
4,401
2,906

(134,409)

109,282)

Income Before Income Taxes and Losses from Equity

Method Investments

Income Tax Expense

433JI76

151,090

(2JUG)

(937) (b)

(5) (c)

431,013

150,148

Income Before Earnings from Equity Method Investments

Losses from Equity Method Investments

Net Income

Preferred Stock Cash Dividends

Earnings Available for Common Shareholder

282,386 (942) 280JRIS

(9,341) (9,341)

273,045 (1,521) 271,524

7,246 7,246

$265,799 5 (1,521) 5 264,278



Exhibit D

South Gno8ne Bectrtc 0Gas Comaany

pro Fonna Iatement of Caphaltmuon

June 30, 2008 (unaudited j
(Do8ars in thousands)

Actual

June 30.2008
As Adjusted

Adjustments June 30, 2008 sc

tondeerm Debt, net

Preferred laock, net

Common Stock Equity

$113,938 2.27%

2,668,785 53.05%

123„rr38 2.28%

2,66J4785 53.43%$4,995,335 100.0NS $35,000 $5,030,335 10L00%

5 2312,612 4429% $35,000 $2347,612 44.68%



Exhibit 0

South Carolhm Slectrfc L Oas Company

leotw to Pro Ponne Phrendal Ststannnts
luna 30, 2000 (Imaudhad)

ylm pm fomm efhct of dm computers bnmnce of up to Sss mRson tn Industdel Rewnw somh, as reqwsmd ln thh ppscatbn, on

tlm luna 30, 2000 flnendal atemennts ls as fog owa

epreserw the receipt of cash snd Increase In lorefterm debt of $35 msson as a result of the issuance of debt, net of hsuance

costs of apprrxemamly $525,000.

(b) Represents the interest expense and the related Income tsx effects resulung from the issuance of the $35 mlgion debt described In

(a) at 7ANps interesb outstanding for 12 months. cakuleuons are as folkrw:

Interest expense on $35 mg Son industrial revenue bonds:

$35,000,000 7ARRI ~rl
Income tm decrease:

r,
(c)

Repreuints the amortlnnlon over forty years of estimated debt Issuance costs of $525,000 and the relstml income tax effects.

13,125

Income tax decrease
$13,125 v SIL25RI



Exhibit E

Estimated Construction Expenditures

South Carolina Electric & Gas Company
Wateree Station

Summary of Project Costs

3 lid( 60 «( D Dt )(hd d I dill) 0 tl )...,.....,.4 1400000D

Machinery & Equipment Cost.

Cost of Installation of Machinery g( Equipment ...

176 1ta 000

31400 0(0

Architectural g( Engineering Fees.

Contingency .

4 100 000

21 (ON 0(0

Other

TOTAL PROJECT COSTS.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Statements included in this Quarterly Report on Form 10-Q which are not statements oi'historical fact are intended to be,
and are hereby identified as, "forward! eeking statements" for purposes of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934,as amended. Forward-looking statements include, but arc not limited to,
statements concerning key earnings drivers, customer growth, environmental regulations and expenditures, leverage ratio,
projections for pension fund contributions, financing activities, access to sources of capital, impacts of the adoption of new

accounting rules, estimated construction and other expenditures and factors affecting the availability of synthetic fuel tax credits. 1n

some oases, forward-looking statements can be identified by terminology such as "may, ""will, ""could,""should, " "expects, "
"plans, ""anticipates, ""believes, ""estimates, ""projects, ""predicts, ""potentiaF' or "continue" or the negative of these terms or
other similar terminology. Readers are cautioned that any such forward-looking statements are not guarantees of future performance
and involve a number ofrisks and uncertainties, and that actual results could differ materially from those indicated by such

forward-looking statements. Important factors that could cause actual results to differ materially from those indicated by such
fomvard-looking statements include, but are not limited to, the following:

(1) the information is of a preliminary nature and may be subject to further and/or continuing review and adjustment;

(2) regulatory actions, particularly changes in rate regulation and environmental reguhnions;

(3) current and future litigation;

(4) changes in the economy, especially in areas served by subsidiaries of SCANA Corporation (SCANA);

(5) the impact of competiYion from other energy suppliers, including competition from alternate fuels in industrial

interruptible markets;

(6) growth opportunities for SCANA's regulated and diversified subsidiaries;

(7) the results of financing efforts;

(g) changes in SCANA's or its subsidiaries' accounting rules and accounting policies;

(9) the effects of weather, including drought, especially in areas where the generation and transmission facilities
of SCANA and its subsidiaries are located and in areas served by SCANA's subsidiaries;

(10) payment by counterpanies as and when due;

(11) the results of efforts to license, site and construct facilities for baseload electric genermion;

(12) the availability of fuels such as coal, natural gas and enriched uranium used to produce electricity, ' the availability
of purchased power and natural gss for distribution; the level and volatility of future market prices for such fuels
and purchased power; and the ability to recover the costs for such fuels and purchased power;

(13) performance of SCANA's pension plan assets;

(14) inflation;

(15) compliance with regulations; and

(16) the other risks and uncertainties described from time to time in the periodic reports filed by SCANA or South
Carolina Electric & Gas Company (SCE&G) with the United States Securities and Exchange Commission (SEC).

SCANA and SCE&G disclaim auy obligation to update any forward-looking statements.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

SCANA CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)

Millions of dollars
Assets
Utility Plant In Service
Accumulated Depreciation and Amortirration

Construction Work in Progress
Nuclear Fuel, Net of Accumulated Amortization
A~q' ll Ar
Utility Plant, Net

June 30,
2008

$ 10014 5
(3,067)

597
81

230
7,855

December 31,
2007

9,807
(2,981)

82
230

7,538

Nonutility Property and Investments:
Nonutility property, net of accumulated depreciation of$86 and $77
Assets held in trust, net-nuclear decoramissioning
Other investments

Nonuti! it Property snd Investments, Net

131
62
82

275

Current Assets:
Cash and cash equivalents
Receivables, net of allowance for uncollectible accounts of $14 and $16
Receivables - affiliated companies
Inventories (at average cost):

Fuel and gas supply
Materials and supplies
Emission allowances

Prepayments and other
Deferred income taxes
Total Cunent Assets

150
591

220
108
24

177

1,270

134
641

29

286
107
33
62
9

1,301

Deferred Debits and Other Assets:
Pension asset, net
Regulatory assets
Other

Total Deferred Debits and Other Assets

Total

236
749
114

224
712
115

1,0511,099
$ 10,518 $10,165



Millions ofdollars

Capitalization and Liabilities
Shareholders' Investment:

Common equity
Preferred stock (Not sub'cct to purchase or sinkin funds)

Total Shareholders' Investment
Preferred Stock, net (Subject to purchase or sinking funds)
Long-Term Debt, net

Total italization

June 30,
2008

3,035 $
106

3, 141
7

3,428

6,576

December 31,
2007

2,960
106

3,066
7

2,879
5,952

Current Liabilities:
Short-term bcrrowlngs
Cunent portion of long-term debt
Accounts payable
Accounts payable - aifiliated companies
Customer deposits and customer prepaym ents
Taxes accrued
Interest accrued
Dividends declared
Other

Total Current Liabilities

328
259
414

77
70
65
56
62

1,331

627
233
401
27
85

156
51
53
88

1,721

Deferred Credits and Other Liabilities:
Deferred income taxes, net
Deferred investment tax credits
Asset retirement obligations
Postrctirement benefits

Regulatory liabilities

Other
Total Deferred Credits and Other Liabilities

983
104
316
188
896
124

2,611

944
104
307
185
830
122

2,492

Commitments and Contingencies ote 5)
t Total 10,518 $ 10,165

See Notes to Condensed Consolidated Financial Statements.



SCANA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

Millions of dollars, exc t er share amounts

Three Months Ended
June 30.

2008 2007

Six Months Ended
June 30,

2008 2007

Operating Revenues:
Electric
Gas - regulated
Oas - nonrcgulated

Total Operating Revenues

$576 $470 $1,064 $913
210 191 692 627
432 346 996 830

1,218 1,007 2,752 . L370

Operating Bxpeases:
Fuel used in electric generation
Purchased power
Ores purchased for resale
Other operation and maintenance
Depreciation and amortization
Other taxes

227
16

555
167
79
43

153
7

447
160

86
38

404
2!

1,393
344
159
87

309
18

1,174
334
177
79

Total Operating Expenses

Operating Income

1,087 891 2,408 2,091

131 116 344 279

Other Income (Expense):
Other income
Other expenses
Interest charges, net of allowance for borrowed funds

used dunngconstruction of $4, $3, $7 and $5
Preferred dividends of subsidiary
Allowance For equity ftmds used during construction

Total Other Expense

17
(10)

18
(8

37 48
(20) (26)

(54) (51 (107) (103)
(2) (2 (4) (4)
2 I 4 I

(47) (42 (90) (84)

Income Before Income Tax Expense and

Earnings (I.oases) from Equity Method Investments
Income Tax Expense

84
29

74
17

254
91

195
48

Income Before Earnings (Losses) from Equity Method Investments
Earnings (Losses) from Equity Method Investments

55
2

57
(2

163
3

147
(7)

Nct Income 8 57 $ 55 5 166 $ 140

Basic snd Diluted Earnings Per Share of Common Stock
Weighted Average Shares Outstanding (millions)

See Notes to Conderlsed Consolidated Financial Statements.

$ .48 8
116.7

.47 $1.42 $1.20
116.7 116.7 116.7



Millions of dollars

SCANA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH PLOWS

(Unaudited)

Stx Months Ended
June 30,

2008 2007
Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to net cash provided from operating activities:

Excess losses from equity method investments, net of distributions
Depreciation and amortization
Amortization of nuclear. fuel
Allowance for equity funds used during construction
Carrying cost recovery~ provided (used) by changes in certain assets and liabiiities'

Receivables, net
Inventories
Prepayments and other
Pension asset
Other regulatory assets
Deferred income taxes, net
Regulatory liabilities
Postretirement benefits
Accounts payable
Taxes accrued
Interest accrued

Changes in fuel adjustment clauses
Changes in other assets

Changes in other liabilities

Net Cash Provided From 0 ratin Activities

Cash Flows From Investing Activities:
Utility property additions and construction expenditures
Proceeds &om sale of assets
Nonutility property additions
Investments

Net Cash Used For Investin Activities
Cash Flows From Financing Activities:
Proceeds gum issuance of debt
Repayment of debt
Redemption/repurchase of equity securities
Dividends
Short-term borrowings, net

166

159
5

(4)
(3)

78
45

(102)
(8)
35
48
47

3
17

(86)
14

(62)
(8)

(17)
327

(438)
1

(23)
2

(458

665
(110)

(109)
(299)

$ 140

10
182

9

(I)

158
10
8

(12)

4
10
3

(112)
(32)

(13)
14

(46)
354

(312)
I

(31)
(10)

(352)

(31)
(4)

(100)
22

Net Cash Provided From sed For) Financing Activities
Net Increase (Decrease) In Cash and Cash Equivalents
Cash and Cash uivalents, Jan I
Cash and Cash Equivalents, June 30

(113)147
(111)
201

16
134

$ 150 $90
Supplemental Cash Flow Information:

Cash paid for - Interest (net of capitalized interest of$7 and $5)
- Income taxes

90 $ 104
107 26

Noocash Investing and Financing Activities:
Accrued construction expenditures 51 34

See Notes to Condensed Consolidated Financial Statements.



Millions of dollars

SCANA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

Three Months Ended Six Months Ended
June 30, June 30,

2008 2007 2008 2007
Net Income
Other Comprehensive Income, net of tax:

Gains (losses) on hedging activities:
Unrealized holding gains (losses) arising during period, net
Realized loss on derivatives designated as cash flow hedges
Reclassigcation adjustment for (gsins) losses included in net income

Total Corn rehensive Income (1

8 57 $ SS $166 $140

14 (6) 20 1

(3)
(4) - (I)

$ 67 $ 49 $ 182 $ 132

(1) Accumulated other comprehensive loss totaled $6.5 milli on as of June 30, 2008 and $22.3 million as of December 31,2007.

See Notes to Condensed Consolidated Financial Statements.



SCANA CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

June 30, 2008
(Unaudited)

The fol!owing notes should be read in conjunction with the Notes to Consolidated Financial Statements appearing in

SCANA Corporation's (SCANA and, together with its consolidated subsidiaries, the Company) Annual Report on Form 10-K for
the year ended December 31,2007. These are interim financial statements, and due to the seasonality of the Company's business and

maners that may occur during the rest of the year, the amounts reported in the Condensed Consolidated Statements of Income are not
necessarily indicative ofamounts expected for the fufl year. In the opinion ofmanagement, the information furnished herein reflects
all adjustments, all of a normal recumng natun:, which are necessary for a fair statement of the results for the interim periods
reported.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Basis of Accounting

The Company accounts for its regulated utility operations, assets and liabilities in accordance with the provisions of
Statement of Financial Accounting Standards (SPAS) 71, "Accounting for the Effects ofCertain Types ofltegulanon. "SFAS
71 requires cost-based, rate-regulated utilities to recognize in their fmancial statements certain revenues and expenses in different
time periods than do enterprises that are not rate-regulated. As a result, the Company has recorded regulatory assets and regulatory
liabilities, summarized as foflows.

Millions of dollars
June 30, December 31,

2008 2007
Regulatory Assets:
Accumulated deferred income taxes
Under-collections —electric fue! and gas cost adjustment clauses
Environmental remediation costs
Asset retirement obligations and related funding
Franchise agreements
Deferred employee benefit plan costs
Other

Total Re 1st Assets

8 161 S
71
28

284
50

116
39

8 749 8

161
45
26

274
52

120
34

712

Regulatory Liabilities:
Accumulated deferred income taxes
Over-collections —electric fuel and gss cost adjustment clauses
Other asset removal costs
Storm damage reserve
Planned major maintenance
Monetizadon of bankruptcy claim
Other

Total Re 1st Liabilities

33 8
74

668
51
3

44
23

35
19

643
49
15
45
24

$$$ $ 830

Accumulated deferred income tax liabipdities arising horn utility operations that have not been included in customer rates are
recorded as a mgulatory asset. Accumulated deferred income tsx assets arising from deferred investment tax credits sre recorded ss
a regulatory liability.
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Under- and over-collections - electric fuel and gas cost adjustmcnt clauses, net, represent amounts under- or over-collected
from customers pursuant to the fuel adjustment clause (electric customers) or gas cost adjmtment clause (gas custoiners) as
approved by the Public Service Commission of South Carolina (SCPSC) or North Carolina Utilities Commission (NCUC) during
annual hearings. In addition to fue! and purchased gss, included in these amounts sre regulatory assets or liabilities arising from
rcalizcd and unrealized gains snd losses incurred in thc natural gas hedging programs of the Company's regulated operations. In
addition. the cost of emission allowances and certain reagents used to treat fuel emissions are included,

Environmental remediation costs represent costs associated with the assessment and clean-up of manufactured gas plant

(MGP) sites currently or formerly owned by the Company. Costs incurred at sites owned by SCEBcG are being recovered through

rates, ofwhich $19 5 million remain to be recovered. SCFBtG is authorized to amortize $1 4 million of these costs annually. At sites
owned by Public Service Company of North Carolina, Incorporated (PSNC Energy), costs incurred prior to June 30, 2006, of which

$1.6 million remain, are being recovered through rates over a period ending October 2009. In addition, management believes that
costs incurred subsequent to June 30, 2006, which total $2.3 million, net of insurance recoveries, and estimated remaining costs of
$4.5 million will be recoverable through rates.

Asset rcti rem cnt obligations (ARO) and related funding represents the regulatory asset associated with the legal obligation
to decommission and dismantle V. C. Summer Nuclear Station (Summer Station) and conditional AROs recorded as required by
SFAS 143, "Accounting for Asset Retirement Obligations, "and Financial Accounting Standards Board Interpretation (FIN) 47,
"Accounting for Conditional Asset Retireinent Obligations. "

Franchise agreements represent costs associated with electric and gas franchise agreements with the cities of Charleston
and Columbia, South Carolina. Based on an SCPSC order, SCEkG began amortizing these amounts through cost of service rates in

February 2003 over ap pro xima(cl y 20 years.

Deferred employee benefit plan costs represent amounts of pension and other postretirement benefit costs which were
acorued as liabilities under provisions ofSFAS 158, "Etnptoyers

'
Accounting for Define Benefi Pension and Other Postrettretnent

Plans, "but which are expected to be recovered through utility rates.

Other asset removal costs represent net collections through depreciation mtes of estimated costs to be incurred for the
removal of assets in the future.

The storm damage reserve represents an SCPSC-approved collection through SCE&G electric rates, capped at
$100 million, which can be applied to offset incremental storm damage costs in excess of $2.5 million in a calendar year and certain
transmission and distribution insurance premiums. During the six months ended Junc 302008, $14 million was drawn from the
reserve. No amounts were drawn from this reserve for the six months ended June 30, 2007.

plaoned major maintenance related to certain fossil hydro turbine/generadon equipment and nuclear refueling outages is
accrued in advance ofthe time the costs are incurred, as approved through specific SCPSC orders. SCEBcG is allowed to collect $85
million annually over an eight-year period, beginning in January 2005, through electric rates to offset turbine msintermnce

expend itwes. Nuclear refueling charges are accrued during each 18-month refueling outage cycle as a component of cost of service.

The monetization of bankruptcy claim represents proceeds from the sale of a bankruptcy claim which will be amortized
into operating revenue through the year 2024.

The SCPSC or the NCUC (collectively, state commissions) or FERC have reviewed and approved through specific orders
most of thc items shown as regulatory assets. Other regulatory assets represent costs which have not been approved for recovery by,

estate commission or by FERC. In recording these costs as regulatory assets, management believes the costs will be allowable under
existing rate-making concepts that are embodied in rate orders received by the Company. However, ultimate recovery is subject to
regulatory approval. In the future, ss a result of deregulation or other changes in thc regulatory environment, the Company may no
longer meet the criteria for continued application of SFAS 71 and could be required to write off its regulatory assets snd liabilities.
Such an event could have a material adverse effect on the Company's results of operations, liquidity or financial position in the
period the write-off would be recorded.
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B. Earnings Per Share

In accordance with SFAS 128, "Earnings Per Share, "thc Company computes basic earnings per share by dividing net
inconie by the weighted average number of com m on shares outstanding for tbc period. Thc Company computes diluted camings pcr
share using this same formula, after giving effect to securities considered to be dilutive potential common stock. The Company uses
the tressuly stock method in, determining total dilutive potential common stock. The Company has issued no securities that would
have an antidilutive effect on earnings per share,

C. Affiliated Transacdons

SCE&G holds equity-method investments in two partnerships that were involved in converting coal to synthetic fuel.
SCE&G's receivables fiom and payables to these aifiliated companies were each less than $0.1 million at June 30, 2008. At
December 31,2007, these amounts were $288 million (receivables) and $269 million (payables). SCE&G did not purchase
synthetic fuel fiom these affiliated compan'ies for the six months ended June 30, 2008, and made $140.5 million of such purchases

during the corresponding period in 2007. SCE&G's investment in the two psrtnerships is expected to be liquidated in 2008 as a
result of the expiration of the synthetic fuel tax credit program at the end of 2007.

SCE&G purchases shaft horsepower from a cogeneration facility. The facility is owned by a limited liability company

(LLC) in which SCANA holds an equity method investment. SCE&G's psychics to thc LLC were $2 I million at June 30, 2008 snd
December 31, 2007. SCE&G purchased $6.9 million and $14.7 million of shaft horsepower Ikom the LLC for ihe three and six
months ended June 30, 2008, respectively, and purchased $6.1 million and $13.4 million of shaft horsepower froia the LLC for the
three snd six months ended June 30, 2007, respectively.

D. Pension and Other Postretirement Benefit Plans

Components of net periodic benefit income or cost recorded by the Company were as follows:

hfillions of dollars
Pension Benefits

2008 2007
Other Postretirement Benefits

2008 2007
Three months end'ed June 30,
Service cost
Interest cost

in Expected return on assets
Prior service cost amortization
Transition obligation amortization
Amortization of actuarial loss

39 8
10.9

(20.5)
1.8

3.5 8
10.4

(20.1)
1.7

I.I 8
3.1

0.3
0.2

L2
3.0

0.3
0.2
0.3

! Net 'odicbenefit mcome cost
I5

Millions ofdollars

iLC 8 (Lfi

Pension Benefit
2008 2007

4.7 8 5.0

Other Postretirement Benefits
2008 2007

ers

by
der
to
no
ies.

Six monriu ended June 30,
Service cost
Interest cost
Expected return on assets
Prior 'service cost amortization
Transition obligation amortization
Amortization ofactuarial loss

2.4
6.0

22 $
6.1

7.0 8
20.7

(40.2)
3.4

78 8
21.8

(40.9)
3.5 0.6

0.4
0.6

0.6
0.4

Net riodicbenefit Income cost $ (7 8) 8 (9 I) $9.3 $10.0
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E. New Accounting Matters

SFAS l61, 5Disciosrcv about Derivative Instruments and Hedging Activities, "was issued in March 2008. SFAS 161
requires enhanced disclosures about an entity's derivative and hedging activities to include how derivative instruments are

accounted for and the effect of such activities on the entity's financial statements. SFAS 161 is effective for fiscal years beginning

afler November 15, 2008. The Cmnpany has not determined what impaot, if any, thc adoption will have on the Company's results of
operations, cash flows or financial position. The Company believes it will likely be required to provide additional disclosures as a

part of future financial statements.

SFAS 160, "bionconrrolh'ng Interests in Consoiidored I'inonciai Statements, "was issued in December 2007. SFAS 160
requires endties to report noncontrolling (minority) interests in subsidiaries as equity. SFAS 160 is effective for flscal years

beginning alter December 15, 2008. Thc Company bas not determined what impact, if any, that adoption will have on the

Company's results of operations, cash flows or financial position.

SFAS 14 l(R), "Business Combinations,
"was issued in December 2007. SFAS 141(R) requires the acquiring entity in a

business combination to recognize the assets acquired and the liabilities assumed at rheir fair values at the acquisition date. SFAS

141(R)also requires the acquirer to d iscltzte all of the information needed to evaluate and understand the nature and financial effect

of the business combination. SFAS 141(R) is effective for fiscal years beginning afier December 15, 2008 The Company has not

determined what impact, if any, that adoption wIII have on the Company's results of operations, cash flows or financial position.

SFAS 159, "The Fair Value Oprion fn Financial hssets cnd Financial Liabilities, "was issued in February 2007, SFAS
159allows entities to measure at fair value many financial instruments snd certain other assets snd liabilities that are not otherwise

inquired to be measured at fair value. SFAS 159became effective for fiscal years beginning after November 15,2007. The Company

has not elected to measure at fair value any permitted items that are not othenvise rrquired to be measured at flrir value. As a result,

SFAS 159has not had an impact on the Company's results of operations, cash flows or financial position.

The Company adopted SFAS 157, "Fair Value hfsosuremenra" in the first quarter of 2008 for financial assets and

liabilities and for noniinancial assets and liabilities recognized or disclosed at fair value in the financial statements on a recurring

basis (at least annually). As permitted by FASB Staff Position 157 2 (FSP FAS 157 2), the ComPany wil! adopt SFAS 157 for all

other nonfinancial assets and liabilities in the flrst quarter of2009. SFAS 157 establishes a &amework for measuring the fair value
ofassets and liabilities recognized in the iinancial statements in periods subsequent to initial recognition. The initial adoption of
SFAS 157 did not impact the Com pany's results of operations, cash flows or financial position.

The Company relies on market transactions to determine the fair value ofavailable for saic securities and derivative
instruments. At June 30, 2008, fair value measurements, and the level within the fair value hierarchy of SFAS 157 in which the
measurements fall, were as follows:

Fair Value Measurements at Junc 30, 2008 Using

Millions of dollms

Asseisi
Available for sale securities
Derivative instruments

Quoted Prices in Active
Markets for Identical Assets

(Level I)

$3
81

Significant Other
Observable Inputs

(Levei 2)

Significant
Unobservable Inputs

(Levei3)

Liabilities:
Derivative instruments 73
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F. Income and Other Taxes

In June 2008, the Company received an unfavorable decision in its litigation ofa state tax issue, which denied the Company

a refund of state income tax. Although the decision was rendered by the court of last resort, the Company has asked for the court to
rehear the case. It is reasonably possible that the case could be reheard and if'reheard, a favorable decision could be rendered within

twelve months. In 2007, the Company removed $15 million of previously recorded tax benefit from its balance sheet related to this

item, in connection with the initial adoption ofFIN 48, "Accountingfor Uncertainty ia Income Tczes". As a result, the unfavorable

decision has had no impact on the Company's results of'operations, cash flows or financial position. If the rehearing is decided in

favor of the Company, any change to the unrecognized tax benefit will be within a range of $0 to $15 million. The impact on any
individual yew's effective tax rate would be immaterial, because any tax benefit recorded would be amortized into earnings over a
number ofyaws under SFAS 71. No other material changes in the status of the Company's tsx position's have occurred through

June 30, 2008.

2. RATE AND OTHER REGULATORY MATIERS

SCE&G

Ejectric

On May 30, 2008, SCE&G filed, a combined application with the SCPSC and the South Carolina Office ofRegulatory Staff
(ORS) pursuant to the Base Load Review Act (the BLRA), seeking a ceniiicate of environmental compatibility and public
convenience and necessity and for a base load review order, relating to proposed construction by SCE&G and South Carolina Public
Service Authority (Santee Cooper) to build and operate two new nuclear generating units at the existing V. C. Summer Nuclear
Station site. Based on the application, the SCPSC will review and rule on the prudency of SCE&G's decision to build nuclew
generation. The SCPSC is required to issue an order on the application by February 2009. IfSCE&G's decision is found to be
prudent, that finding will be binding on all future revised rate proceedings or general rate proceedings so long as the construction
proceeds in accordance with the schedules, estimates and projections, including contingencies set forth in the approved
application. In addition, beginning with the initial proceeding, SCE&G will be allowed to file revised rates with the SCPSC each
year to incorporate any nuclear construction work in progress incurred. Requested rate adjustments would be based on SCE&G's
updated cost of debt and capital structure. The rate design will be based on the rates approved in SCE&G's December 2007 electric
rate order described below.

On March 31, 2008 SCE&G and Santee Cooper, filed an application with the Nuclear Regulatory Commission (NRC) for
a combined construction and operating license (COL). The COL, if approved, would authorize SCE&G and Santee Cooper to build
and operate the nuclear generating units referred to above. The NRC's review process is expected to last approximately three to four
years. Upon approval from the SCPSC discussed above, construction could begin shortly thereafler, with a projected in-service date
of2016 for the fust unit.

In a December 2007 order the SCPSC granted SCE&G an increase in retail electric revenues of approximately $76.9
million, or 4.4'/o, based on a test year calculation. The order granted an allowed return on common equity of 115ti. The new rates
became effective January I, 2008.

In the December 2007 order, the SCPSC also extended through 2015 its approval of the accelerated capital recovery plan
for SCE&G's Cope Generating Station. Under the plan, in the event that SCE&G would otherwise earn in excess of its maximum
allowed return on common equity, SCE&G may increase depreciation of its Cope Generating Station up to $36 million annually
without additional approval of the SCPSC. Any unused portion of the $36 million in sny given year may be carried forward for
possible use in the immediately following year. No such additional depreciation has been recognized.

In October 2007 the SCPSC approved SCEdtG's request to increase the storm damage reserve cap from $50 milflon to
$100 million. In addition, the SCPSC approved SCE&G's request to apply certain transmission and distribution insurance
premiums against the reserve until SCE&G files its next retail electnc rate case.

In May 2007, South Carolina law was changed to revise the statutory definition of fuel costs to include certain variable
environmental costs such as ammonia, lime, limestone and catalysts consumed in reducing or treating emissions. The revised
deefuiition also includes the cost of emission allowances used for sulfur dioxide, nitrogen oxide, snd mercury and particulates.

SCE&G's rates are established using a cost of fuel component approved by the SCPSC which may be modified periodicaBy
to reflect changes in the price of fuel pu'rchased by SCE&G.
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On Junc 13, 2008 SCEtttG filed an application with the SCPSC requesting an increase in retail natural gas rates of 0.87%
under the terms of the Natural Gss Rate Stabilization Act (Stabilization Act). The Stabilization Act is designed to reduce the
volarility ofcost charged to customers by allowing for more time recovery of the cost that regulate utilities incur related to natural

gas service infrastructure. The SCpSC is expected to review SCE&G's filing in October 2008. If approved, the rate adjustment

would be iia plem anted with the first bi I ling cycle in November 2008.

In October 2007 the SCpSC approved an increase in retail natural gss rates of 0 944 under the terms of the Stabilization
Act. The rate adjustment was effective with the iirst billing cycle in November 2007.

8CE&6's tariffs include a purchase gas adjustment (pGA) clause that provides for the recovery ofactual gas costs incurred
including casts related io hedging natural gas purchasing activities. SCEAG's rates are calculated using a methodology which

adjusts the cost of gas monthly based on a twelvemonth rolling average.

PSVC EaerRy

PSNC Energy's rates are established using a benchmark cost of gas approved by the NCUC, which may be moditied

periodically to reflect changes in the market price ofnatural gas. PSNC Energy revises its tariffs with the NCUC as necessary to
track these changes and accounts fcr any over- or under-collections of the delivered cost of gss in its delbrrcd accounts for
subscqucnt rate consideration. The NCUC reviews PSNC Energy's gas purchasing practices annually.

On March 3], 2008 PSNC Energy filed a gcncral rate case application with the NCI IC requesting a 2.97%%uo, or $20.4
million, increase in its base rates. The rate increase is!argcly associated with recovering costs related to expanding and operating its
pipeline system. In its application, PSNC Energy is also requesting to implement a customer usage tracker (CUT), a rate decoupling
mechanism that breaks the link between revenues and the amount of natural gas sold. Ifapproved, the CUT would allow PSNC
Energy io periodically adjust its base rates for residential and commercial customers based on customer consumption. Finally,
PSNC Energy is proposing several conservation initiatives and requesting recovery of the associated costs. A hearin on thc

application has been scheduled for the week of August 25, 2008.

In May 2007 the NCUC approved PSNC Energy's request to eliminate the use of its dual residential customer rate taructure

and replace it with a single residengal rate. The NCUC also ordered that PSNC Energy establish anew residemial rate structure by
November I, 2007. In October 2007 the NCUC approved PSNC Energy's request to implemem a residential service rate which has
a winter/summer differential of 6 cents per therm effective November I, 2007, The higher winter rate will help recover costs
associated with operating the system pipeline during high customer demand. These changes in the rate structure had no impact on
2007 earnings.

3. LONG-TERM DEBT

In Junc 2007 SCANA entered into an agreement to issue and sell Floating Rate Senior Notes due June I, 2034, in an

aggregate principal amount of between $90million and $110million. In December 2007 SCANA issued $40 mi!lion of the Floating
Rate Senior Notes. The remainder of the Notes are to be issued in Dcccmber 2008 and June 2009,

On January 14, 2008 SCEdbG issued $250 million of First Mortgage Bonds bearing an annual interest rate of 60534 and
maturing on January 15, 2038. Proceeds Rom the sale of these bonds were used to repay short-term debt primarily incurred as a
resuh of SCEJkG's construction program snd for general corporate purposes. Concurrent with this issuance, SCAG terminated

several 30-year forward-starting swaps having sn aggregate notional amount of $250 million. The resulting lost ofapproximately
$14.0 mi 8 ion on the settlement of these swaps will be amortized over thc life of thc bonds.
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On March 12, 2008 SCANA issued $250 million of Medium Term Notes bearing an annual interest rate of 6.25% and
maturing on April 1, 2020. Proceeds from the sale of these notes were or will be used to repay short-term debt incurred to pay at
maturity on March 1, 2008 $100 million of floating rate Medium Term Notes, to pay at maturity $115 million ofMedium Term
Notes, due October 23, 2008, to repay other short-term debt and for general corporate purposes. Concurrent with this issuance,
SCANA terminated s treasury lock having a notional amount of $250 million. The resulting loss on the treasury lock of
approximately $3.1 million will be amortized over the life of the Medium Teim Notez

On May 30, 2008 South Carolina Generating Company, Inc. (GBNCO) issued $80 million in notes bearing an annual

interest rate of 6.06% and maturing on June I, 2018. Proceeds flom the sale of the notes were used to repay short-term debt
primarily incurred as a result ofGENCO's construction program. An additional $80 million is expected to be issued in October
2008 with similar terms.

On June 24, 2008, SCEtkG issued $110million of First Mortgage Bonds bearing an annual interest rate of 6.05% and

maturing on January 15, 2038. Proceeds from thc sale of these bonds were used to repay short term debt and for general corporate
purposes. Concurrent with this issuance, SCEJkG terminated a treasury lock having a notional amount of$110million. The
resulting gain of approximately $0.5 million will be amortized over the life of the bonds.

Substantially all of SCEthG's and GENCO's electric utility plant is pledged as collateral in connection with long-term debt.
The Company is in compliance with all debt covenants.

4. FINANCIAL INSTRUMENTS
its

ig The Company utilizes various financial derivatives, including those dcsiiptated as cash flow hedges related to natural gas.
The Company also utilizes swap agreements to manage interest rate risk. These transactions are more fully described in Note 9 to the
consolidated financial statements in SCANA's Annual Report on Form 10-K for the year ended December 31, 2007.

by

on

ing

At June 30, 2008 the Company's fair value interest rate swap totaled $0.4 million (gain) related to a notional amount of
$12.8 million. At June 30, 2008 the Company's cash flow interest rate swap totaled $7.6 million (loss) related to a notional amount
of $40 million.

The Company's regulated gas operations (SCEdtG and PSNC Energy) hedge natural gas purchasing activities using
over-the-counter options and swaps and New York Mercanriie Exchange (NYMEX) futures and options. SCEdtG's tarifl's include a
purchased gas adjustment (pGA) clause that provides for the recovery of actual gas costs incurred. The SCpSC has ruled that the
results of these hedging activities are to be included in the PGA. As such, the cost of related derivatives utilized to hedge gas
purchasing activities are recoverable through the weighted average cost ofgas calculation. The olflret to the change in fair value of
these derivatives is recorded as a regulatory asset or liability. PSNC Energy's tariffs also include a provision for the recovery of
actual gas costs incurred. PSNC Energy records premiums, tr'msaction fees, margin requirements and any realized and unrealized
gains or losses flvxn its hedging program in deferred accounts as a regulatory asset or liability fcr the over- or under-recovery ofgas
costs.

a
ri
ely

The Company's nonregulated gas operations recognize gains and losses as a result of qualifying cash flow hedges whose
hedged transactions occur during the reporting period and record them in cost of gas. The effects ofgains or losses resulting I'iom

these hedging activities arc either offset by the recording of the related hedged transactions or are included in gas sales pricing
decisions made by the business unit. The Company estimates that most of the June 30, 2008 unrealized gain balance of $12.7
million, net of taxes, will be redassified &om accumulated other comprehensive income (loss) to earnings within the next twelve
months as a decrease to gas cost if market prices remain at current levels. As ofJune 30, 2008, all of the Company's cash flow
hedges settle by their terms before the end of 2010.

PSNC Energy utilizes asset management and supply service agreements with counterputies for certain of its natural gas
storage facilities. At June 30, 2008, such counterparties held 51%ofFSNC Energy's natural gas inventory, with a carrying value of
$38.6 million, through either capacity release or agency relationships. Under the terms of the asset management agreements, PSNC
Energy receives storage asset management fees and, in certain instances, a share ofprofits. No fees are received under supply
service agreements. The agreements expire at various times through March 31,2009.
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5. COMMITMENTS AND CONTINGENCIES

Reference is made to Note 10 to the consolidated financial statements appearing in SCAN A's Annual Report on Form 10-

for the year ended December 31, 2007. Commitments and contingencies at June 30, 2008 include the following:

A. Nuclear insurance

The price-Anderson Indemnification Act deals with public liability for a nuclear incident and establishes the liability lirr

for third-patty claims associated with any nuclear incident at $10.8 billion. Each reactor licensee is currently liable for up to
$1006 million per reactor owned for each nuclear incident occurring at any reactor in the United States, provided that not more thi

$15 million of the liability per reactor would be assessed per year. SCBRG's maximum assessment, based on its two-thirds

ownership of Summer Station, would be $67.1 million per incident, but not more than $10 million per year.

SCEdtG currently maintains policies (for itself and on behalf of Santee Cooper, the one third owner of Summer Station)
with Nuclear Electric Insurance Limited. The policies, covering the nuclear facility for property damage, excess property dsmagi
and outage costs, permit retrospective amessments under certain conditions to cover insurer's losses. Based on the current annual

premium, SCEJtG's portion of the retrospective premium assessment would not exceed $14.1 million.

To the extent that insurable claims for property damage, decontamination, repair and replacement and other costs and

expenses arising from a nuclear incident at Summer Station exceed the policy limits of insurance, or to the extent such insurance
becomes unavailable in the future, and to the extent that SCEtkG's rates would not recover the cost of any purchased replacemen
power, SCEgtG will retain the risk of loss as a selfinsurer. SCESG has no reason to anticipate a serious nuclear incident at Summ
Station. However, if such an incident were to occur, it would have a material adverse impact on the Company's results of operation
cash flows and financial position.

B. Environmental

SCE&G

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known as the Clean Air Interstate
Rule (CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfu

dioxide emissions in order to attain mandated state levels. CAIR had set emission limits to be met in two phases beginning in 20(
and 2015, respectively, for nitrogen oxide and beginning in 2010 and 2015, respectively, for sulfur dioxide. Numerous states,
environmental organizations, industry groups and individual companies challenged the rule, seeking a change in the method CAI
used to allocate sulfur dioxide emission allowances. On July 11,2008, the United States Court of Appeals for the District of
Columbia Circuit vacated the rule in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court of Appeal.
decision, SCEdtG and GENCO had demrmined that additional air quality controls would be needed to meet the CAIR
requirements, including the installation of selective catalytic reactor (SCR) technology at Cope Station for nitrogen oxide reductio
and wet limestone scrubbers at both Wateree and Williams Stations for sulfur dioxide reduction. SCEztG and GENCO have alread
begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010. The
Company cannot predict when the EPA will issue a revised rule or what impact the rule will have on SCEdtG and GENCO. Any
costs incurred to comply with this vacated rule or other rules issued by the EPA in the future are expected to be recoverable throug
rates.

The EPA issued a final rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emissiim

cap and trade program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018.Numerous partii
challenged the rule. On February 8, 2008, the United States Circuit Court for the District of Columbia vacated the rule for electrii
utility steam generating units. The Company cannot predict the effect of this ruling on implementation of CAMR state

implementation plans (SIP) and newly promulgated CAMR regulations by the states.

SCEtkG has been named, along with 53 others, by the EPA as a potential) y responsible party (PRP) at the Alternate Energ
Resources, Inc. (AER) Superfund site located in Augusta, Georgia. The EPA placed the site on the National Priorities List in Apr
2006. AER conducted hazardous waste storage and treatment operationsfiom )975 to 2000, when the site was abandoned. Whil
operational, AER procemed fuels fiom waste oils, treated industrial coolants and ofl/water emulsions, recycled solvents and blende
hazardous waste fuels. During that time, SCELG occasionally used AER for the processing of waste solvents, oily rags and oily
wastewater. The EPA and the State of Georgia have documented timt a release or releases have occurred at the site leading to
contamination ofgroundwater, surface water and soils. The EPA and the State of Georgia have conducted a preliminary assessmer,
and site inspection. The site hss not been remediated nor has a clean-up cost been estimated. Although a basis for the allocation c
clean-up costs among the PRPs is unclear, SCEIkG does not believe that its involvement at this site would result In an allocation c
costs that would have a material adverse impact on its results of operations, cash flows or financial condition. Any cost allocated t
SCEdzG arising from the remediation of this site, net of insurance recoveries, is expected to be recoverable through rates,
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SCE&G has been named, along with 29 others, by the EPA as a PRP at the Carolina Transformer Superfund site located in

Fayenevifle, North Carolina. Thc Carolina Transformer Company (CTC) conducted an electrical transformer rebuilding and repair

operaticn at the site from 1959 to 1986. During that time, SCE&O occasionally used CTC for the repair of existing transformers,

purchase of new transformers snd saic of used transformers. In 1984, the EPA initiated a remediation of PCB-contaminated soil

and groundwater at the site. The EPA reports that it has spent $36 million to date. In 2008, SCE&G, along with other parties,
reached a settlement with the EpA and the U.S.Department of Justice on this matter. The settlement, which is subject to court

apprpval would result in an allocation ofcost, net of insurance recoveries, to SCE&G that is not material, and such cost is expected

to be recoverable through rates.

SCE&G is responsible for four decommissioned MGP sites in South Carolina which contain residues of by-product

chemicals. These sites are in various stages of investigation, remediation and monitoring under work plans approved by the South

Carolina Department of Health and Environmental ControL SCE&G anticipates that major remediation activities at these sites will

conrinue until 2012 and will cost an additional $14.0 mfilion, In addition, the National Park Service of the Department of the

interior made an initial demand to SCE&G for payment of $9.1 million for certain costs and damages relating to the MGP site in

Charleston, South Carolina SCE&G expects to recover any cost arising fiom the remediation of these four sites, net of insurance
recoveries, through rates. At June 30, 2008, deferred amounts, net of amounts previously recovered through rates and inswance
settlements, totaled $19.5 million.

it
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PSNC Energy

PSNC Energy is responsible for environmental clean-up at five sites in North Carolina on wh(ch MGP residuals are present
or suspected. PSNC Energy's actual remediation costs for these sites will depend on a number of factors, such as actual site
conditions, third-party c!aims and recoveries from other PRPs. PS NC Energy has recorded a liability and associated regulatory asset
of$4.5 million, which reflects its estimated remaining liability at June 30, 2008. PSNC Energy expects to recover through rates any
costs, net of insurance recoveries, allocable to PSNC Energy arising fi om the remediation of these sites.

C. Claims and Litigation

In February 2008 the consumer afFairs staff (the staff) of the Georgia Public Service Commission (GPSC) recommended
that the GPSC open an investigation into whether SCANA Energy Marketing, Inc. (SCANA Energy) had overcharged certain of its
customers. The staif asserted that SCANA Energy confused certain customers, charged certain customers in excess of the published
price, and failed to give proper notice of an alleged change in methodology for computing variable rates. While SCANA Energy
believed the staff's assertions were without merit, in June 2008 SCANA Energy entered into a scttlemcnt agreement with the GPSC,
agreeing to pay $1.25 million in the form of credits on certain customers' bills and as a contribution to low-income assistance
progialris.
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On February 26, 2008, a purported class action was filed in U.S. District Court for the Northern District of Georgia,
originally styled Weiskircher, et aL v. SCANA Energy Marketing, Inc., containing similar allegations to those alleged by the staff
and seeking damages on behalf of a class of Georgia customers. On June 13, 2008 the court dismissed the suit with prejudice. The
plaintiffii subsequently filed a motion for reconsideration, which has been denied. While the plaintiffs may app~al the court's
decision, SCANA Energy believes the allegations sre without merit and will vigorously defend itself. Although the Company
cannot predict the final outcome, it believes that a resolution of this matter will not have a material adverse impact on its results of
operations, cash flows or financial condition.

In May 2004, SCANA and SCE&G were served with a purported class action lawsuit styled as Douglas E. Gressette,
individually and on behalf of other persons similarly situated v. South Carolina Electric & Gas Company and SCANA Corporation.
The case was filed in South Carolina's Circuit Court of Common Pleas for thc Ninth Judicial Circuit. The plaintiff al!ages that
SCANA and SCE&O niadc improper use of certain easements and rights-of-way by allowing fiber optic communication lines
and/or wireless communication equipment to transmit communications other than SCANA's and SCE&G's electricity-related
internal communications. The plaintiff asserted causes of action for urjust enrichment, trespass, injunction and declaratory

'

judgment. The plaintiff did not assert a specific dollar amount for the claims. SCANA and SCE&G bel!eve their actions arc
consistent with governing law and the applicable documents granting easements and righ~f-way. The Circuit Court granted
SCANA's and SCE&G's motion to dismiss and issued an order dismissing the case in June 2005. The plaintiff appealed to the South
Carolina Supreme Court. The Supreme Cowt overruled the Circuit Court in October 2006 and returned the case to the Circuit Court
for fisithcr consideration. In June 2007, the Circuit Court issued a ruling that limits the plaintiff s purported class to owners of
easements situated in Charleston County, South Carolina. The South Carolina Court ofAppeals dismissed the plaintiffs appeal of
this ruling, determining that the Circuii Court ruling is not immediately appealable. On Februar'y 27, 2008 the Circuit Court issued

S
an order to conditionally certify the class, which remains limited to easements in Charleston County. The plaintiff has moved to add

CANA Communications, Inc. (SCI) to the lawsuit as an additional defendant. Ibis motion was granted by the Court arid SCI was
served with the complaint on July 14, 2008. SCANA, SCI and SCE&G will continue to mount a vigorous defense and believe that
the resolution of these claims will not have a material adverse impact on their results ofoperations, cash flows or financial condition.
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A complaint was filed ln October 2003 against SCE/eG by the State of South Carolina allcgiag that SCBJkG violated th

Unfair Trade Practices Act by charging municipal fianchisc fees to some customers residing outside a municipality's limits. The
complaint sought restitution to sll aifected customers and penalties of up to $5,000 for each separate violation. The claim against
SCEdtG was settled by an agreement between the psrries, and the settlement wss approved in 2004 by South Carolina's Circuit
Court ofCommon Pleas for thc Fifth Judicial Circuit. In addition, SCEdtG filed a petition with the SCPSC in October 2003 pursue

to S. C. Code Ann. R.103-836.The petition requests that the SCpSC exercise its jurisdiction to investigate the operation of the
municipal franchise fee collection requirements applicable to SCEdtG's electric and gas service, to approve SCEdtG's efforts to
conect sny psst fraachise fec billing en ere, to adopt Improvements in the system which will reduce such errors in the future, snd

adopt any regulation that the SCpSC deems just snd proper to regulate the fianchisc fee collection procesa A hearing on this peti ti
has not been scheduled. The Company believes that the resolution of these matters will not have a material adverse impact on its
results of operations, cash flows or financial condition.

The Company is also engaged in various other claims and litigation incidental to its business operations which managemi
anticipates will be resolved without a material adverse impact on the Company's results of operations, cash flows or financial
condition.

D. Nuclear Generation

On May 27, 2008, SCEdtG and Santce Cooper, announced that they had entered into a contractual agreement for the desi

and construction of two 1,117-megawatt nuclear electric generation units at the site ofV. C. Summer Nuclear Station, SCEikG s
Santee Cooper will be joint owners and share operating costs and generation output of the two additional units, with SCE86G
accounting for 55 percent of the cost and output and Santee Cooper the mmaining 45 percent. The first unit is'expected to come
line in 2016, the second iri 2019. scEdtG's share of the estimated cash outlays (future value) total $5.411 billion for plant costs s
$638 million for transmission costs.

6. SEGMENT OF BUSINESS INFORMATION

The Company's reportable segments are listed in the following table. The Company uses operating income to measure

profitability for its regulated operations; therefore, net income is not allocated to the Electric Operations, Gas Distribution and C

Transmission segments. The Company uses net income to measure profitability for its Retail Gas Markining and Energy Marketi
segments. Gas Dinribution is comprised of the local distribution operations of SCEdtG and PSNC Energy wluch reset SFAS
131,"Disclosures about Segmenn ofan Euierpr/se aud Related /nformarkiu" criteria for aggregation. All Other includes equity
method investments and other nonreportable segments.

Millions ofdollars
External

Revenue
Interscgment Operating Net Segment

Revenue Income (Loss) Income (Loss) Assets
77rree /3fonr/ts Ended June 30, 2008
Electric Operations
Gas Distribution
Gas Transmission
Retail Gas Marketing

Energy Marketing
All Other
Adjustments/Eliminations

Consolidated Total

576 $ 3 8 129 n/a

208 n/a

2 9 4 n/a

102 n/a $ (I)
330 98 n/a

8 90 n/a (3)
(8) (200) (2) 61

$ Iglg $ $ 131 8 57

Sh Non//re Ended June 30, 2008
Electric Operations
Gas Distribution
Gas Transmission
Retail Gas Marketing

Energy Marketing
All Other
Ad'ustments/Eliminations

Consolidated Total

1,064 $ 6 $
688

4 20
367
629 168

17 173
6333~36

226
77
9

n/a $
n/a
n/a

32

$6,1I
1,9:

3I
I'

'2'

12(
56

21

(4)
149$2,752 8 $344 $166$10,5
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Milliorrs of dollars
External
Revenue

Intersegment
Revenue.

Operating
Income (Loss)

Net
Income (Loss)

Segment
Assets

Ito
ion
s

7/see Months Ended June 30. 2007
Electric Operations

Gas Distribution
Gss Transmission

Retail Gss Marketing

Energy Marketing

All Other
Ad ustments/Eliminations

Consolidated Total

$ 470 $ 2 $ 110 n/a

189 (I) n/a

2 9 4 n/a

102 n/a $ 2
244 47 n/a I

(6) 83 n/a (5)
6 (141) 3 57$1,007 $ $ 116 $ 55

ttgn
and

.on
and

Six Months Ended June 30, 2007
Electric Operations

Gas Distribution
Gas Transmission
Retail Gss Marketing

Energy Marketing
All Other
Ad'ustments/Eliminations

Consolidated Total

$913 $
622

5
343
487

12~(12$2,370 $

20

112
168

(304)

166 '

73

n/a $
n/a

n/a

31

n/a $5,746
n/a . 1,801
n/a 285
20 140

I 121
(9) 550

128 1,019$279 $ . 140 $9,662

Gas
:ting

nt

,119
,928
312
148
213
407
591

t,518
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

SCANA CORPORATION

The following discussion should be read in conjunction with Management's Discussion and Analysis of Financial
Condition and Results of Operations appearing in SCANA Corporation's (SCANA, and together with its consolidated subsidiari
the Company) Annual Report on Form 10-K for tbe year ended December 31, 2007.

RESULTS OF OPERATIONS
FOR THK THREE AND SIX MONTHS ENDED JUNK 30, 2008

AS COMPARED TO THE CORRESPONDING PERIODS IN 2007

Earnings Psr Share

Earnings per share wss as follows:

Millions ofdollars
Second Quattcr

2008 2007
Year to Date

2008 2007

Earnings per share $ .48 $ .47 $1A2 $ 1.20

Second ftuarter

Earnings per share increased primarily due to higher electric margin of$.) 1 These increases weir primarily offset by
lower natural gas margin of$.01 and higher operating expenses and other items aggregating $.09 as detailed below.

Year to Dare

Earnings per share Increased primarily due to higher electric margin of$.28 and higher natural gas margin of $.06. Th
increases were primarily oilset by higher eperating expenses and other items aggregating $.12 as detailed below.

Dividends Declared

The Company's Board of Directors has declared the following dividends on common stack during 2008:

Declaration Date
February 14, 2008
April 24, 2008
July 31, 2008

Electric Operatioas

Dividend Per Share
$.46
.46
.46

Record Date
March 10, 2008
June 10, 2008
September 10,2008

Pa ent Date
Apriil I, 2008
July 1, 2008
October I, 2008

Electric Operations is comprised of the electric operations of South Carolina Electric St Gas Company (SCEJtG), Sow
Carolina Generating Company, Inc. (GENCO) snd South Carolina Fuel Compaay, Iac. Electric operations sales margin (includ
transamions with aKliatcs) wae as followsi

Millions of dollars

Operating revenues
Less: Fuel used in generadon

Purchased wer
Margin

Second Quarter
2008 % Change

16.5% $912,
30.9% 308.
16.1% 18.
9.0% $585.

$575.8
227.4
16.2

225et $4700 $ 10637
48.7%%d 152.9 404,3

6.6 20.9
7.0%%d $310.5 $638.5$332.2

Year to Date
20v 2MS ~IICI ZM

21



Second Quarter

lvlargin mcreased by $17 3 milhon due to mcreased retail electnc rates that went mto effect m January 2008 and by $4 1

million due to customer growth and usage, Partially offset by lower off-system sales of $0.6 million.

Year to Date

Margin increased by $34.8 million due to increased retail electric rates that went into effect in January 2008, by $10.I
migion due to customer growth and usage, by $5 6 million due to higher off system sales and by $1.7 million due to higher industrial

sales.

Gas Distribution

Gas Distnbunon is compnsed of the local distnbution operations of SCERG and Pubhc Service Company ofNorth

Carolina, Incorporated (PSNC Energy). Ges distribution sales margin (including transactions with a6iliates) was as follows:

Millions of dollars
Second Quarter

2008 % Change
Year to Date

2007 2008 % Change 2007
Operating revenues

Less: Gas urchased for resale
$208.6

150.7
$57.9

10.1% $189.5 $688.3
13.0% 133.4 494.1

3.2% $56.1 $194.2
10.6% $622.5
13.1% 436.9
4.6% $185.6

Second (Juarter

Margin at SCEEcG increased by $0.9 million due to the Public Service Commission of South Carolina (SCPSC)-approved
increase in retail gas base rates which became effective with the first billing cycle of November 2007 and by $0.2 million due to
customer growth. Marghh at PSNC Energy increased by $0.8 million due primarily to customer growth.

Year to Date

Margin at SCEScG increased by $2.8 million due to the SCPSC-approved increase in retail gas base rates which became
effective with the first billing cycle of November 2007 and by $1.5 million due to customer growth. Margin at PSNC Energy
increased by $4. 1 million due primarily to customer growth.

Gas Transmission
7

Gas Transmission is comprised of the operations of Carolina Gas Transmission Corporation (CGTC). Gas transmission
revenues (including transacdons with affiliates) were as follows:

Millions of dollars
Transportation revenue
Other operating revenues

2008$11.9
$11.9

Second Quarter
% Change

5.3% $
(100.0)'/

8

2007
1 1.3 $
0.6

11.9 $

Year to Date
2002 ~/Ch
24.8 5.5% 8

(100.0)%
24.8 (0.8)% $

2007
23.5

1.5
25.0

Second (tuarter and Year to Date

Transportation revenue increased primarily due to customer growth.

RetaB Gas Markethsg

Retail Gas Marketing is comprised of SCANA Energy which operates in Georgia's natural gas market. Retail Gas
Marketing revenues and net income (loss) were as follows:

Millions of dollars
Operating revenues
Net income (loss)
oGrmter than 100%o

Second Qumter Year to Date
. 2008 %o Change 2007 huh ~/Ch 2007

$ 101.9 (03)o/o $102.2 $366.9 7.0 % $343.0
(0.5) 1.4 21.0 6.6 %o 19.7



Second Querier

Operating revenues decreased primarily as a result of lower sales volume, partially offset by higher average retail

prices. Net income decreased primarily due to lower margin and tbe Georgia Public Service Commission settlement (see Note 5C
the condensed consolidated financial statements), partially offset by lower bad debt expense.

Fear to Date

Operating revenues increased primanly as a result of higher average remi) prices and volumes. Net income increased
primarily due to higher margin and lower bad debt expense, partially offset by the Georgia Public Service Commission settlema

Energy Marketing

Energy Marketing is comprised of the Company's non-regulated marketing operations, excluding SCANA Energy. Ene&

Marketing operating revenues and net income were as follows:

Millions of dollars

Operating revenues
Net income

Second Quarter Year to Date
2008 % Change 2007 2008 % Change 2007

$427.9 48.6% $288.0 $796.0 34.2'/o $593.1

0.3 (62.5)% 0.8 - (100.0)%
'

0.8

Second Quarter

Operating revenues increased primarily due to higher natural gas commodity prices. Net income ~primarily d

to higher bad debt expense.

I'ear io Date

Operating revenues increased primarily due to higher natural gas commodity prices. Net income decreased due to high
operating expenses of $1.0 million, partially offset by higher margin on sales of$0.3 million.

Other Operating Expenses

Other operating expenses arising from the operating segments previously discussed were as follows:

Millions of dollars

Other operation and maintenance
Depreciation and amortization
Other taxes

2008
$ . 166.7

78.9
43.3

Second Quarter
% Change

4.1% 8
(8.0)'/o
12.5%

2007 2008
160.1 $344.0
85.8 158.5
38.5 87.1

Year to Date
% Change 200'

3.0% $334.
(104)% 176 '

9.7% 79.

Second Quarter

Other operation and maintenance expenses increased $5.1 million due to higher generating, transmission and distributi&

expense. Depreciation and amortization expense decreased $7.1 million due to the expiration of the synthetic fuel tsx credits
program (see Income TaxesRecognition ofSynrhrdc Feei Tar Credas) and $21 million due to the expiration ofa three year
amortization of deferred purchased power, partially offset by an increase of $2.9 million due to property additions. Other taxes
increased due to higher property taxes.

Tear to Date

Other operation and maintenance expenses increased $5.7 million due to higher generation, transmission and distributi&

expenses and $2.5 million due to higher incentive and other benefit costs. Depreciation and amortization expense d~ $1&

million due to the expiration of the synthetic fuel tax credits program (see Income Taxes Recoguirioa ofSyarkenc Fuel Taz Credi
and $4.3 million due to the expiration ofa three year amortization of deferred purchased power, partially offset by an increase o
$5.8 million due to property additionx Other taxes increased due to higher property taxes.
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Other Income (Expense)

Other income (expense) includes the results of certain incidental (non-utility) activities and the activities of certain

non. regulated subsidiaries. Other income (expense) declined in 2008 compared to 2007 primarily due to lower royalties earned in

connection with the operation ofa synthetic fuel plant. Interest charges increased primarily duc to thc additional borrowings
described in Note 3 to the condensed consolidated financial statements.

Income Taxes

Income tax expense increased primarily due to changes in operating income and the recognition of no synthetic fuel tax
credits during the first half of2008 compared to $7.1 million and $18.5 million for the three and six months ended June 30, 2007,
respectively.

irg7 itecognlnon ofSynthetic Fuel Taz Credgs

37

.1
tg

due

SCEdtG holds equity-method investments in two partnerships that were involved in converting coal to synthetic fuel, the

use of which fuel qualified for federal income tax credits. Under an accounting methodology approved by the SCPSC in a January
2005 order, construction costs related to the Lake Murray back-up dam project werc recorded in utility plant in service in a special
dam remediation account, outside of rate base, and depreciation wss recognized against the balance in this account on an accelerated
basis, subject to the availability of the synthetic fuel tax credits. The synthetic fuel tax credit program expired, at the end of 2007,

For 2007, the level of depreciation expense and related tax beneflt recognized in the income statement was equal to the
available synthetic fuel tax credits, less partnership losses and other cxpensee, nct of taxes. As a result, the balance of umecovered

costs in the dam remediation account declined as accelerated depreciation was recorded. Although these entries collectively had no
impact on consolidated net income, they did have a significant impact on individual line items within the income statement, as
follows:

gher

Millions ofdollars

Depreciation and amortization expense
Income tsx benefits:

From synthetic fuel tax credits
From accelerated depreciation
From artnershi losses

Three Months Ended
June 30, 2007

(7.1) 8

6.8
2.7
1.5

Six Months Ended
June 30, 2007

(19.1)

17.7
7.3
3.6

007
34.1

76.9

Total income tax benefim

Losses &om E uit Method Investments

Im act on Net Income

11.0

3.9

28.6

9.5

79.4

Iuuoli

Available credits were not suSicient to I'ully recover the construction costs of dam remediation; therefore, regulatory action
to allow recovery ofremaining costs will be sought. In addition, SCAG n;cords non-cash carrying costs on the unrecovered
investment, which amounts were $1.4 million and $1.3 million in the second quarter of2008 and 2007, respectively. As ofJune 30,
2008, remaining unrecovered costs, including carrying costs, were $71.2 million. The Company expects these costs to be
recoverable through rates.

LIQUIDITY AND CAPITAL RESOURCES

iution
1 519.1
.'redirs)

se of

Ihe Company anticipates that its contractual cash obligations will be met through internally generated funds, the
incunence of additional short- and long-term indebtedness and sales ofequity securities. The Company expects that it has or can
obtain adequate sources of financing to meet its projected cash requirements for the foreseeable future. The Company's ratios of
earnings to fixed charges for the 6 and 12 months cndcd Junc 30, 2008 were 3.07 and 3.20, respectively.

Cash requirements for the Company's regulated subsidiaries arim primarily from their operational needs, funding their
tion programs and payment of dividends to SCANA. The ability of the regulated subsidiaries to replace existing plant

investment. to expand to meet future demand for electricity and gas and to install equipment necessary to comply with
e»ironmentai regulations will depend on their ability to attract the necessary fmancial capital on reasonable tenne. Regulated
subsidiaries recover the costs of providing services through rates charged to customers. Rates for regulated services are generally

mi on historical costs. As customer growth and inflation occur and these subsidiaries continue their ongoing construction
programs. mm increases will be sought. The future financial position and results of operations of the regulated subsidiaries will be

ffectcd by their abiTity to obtain adequate and timely rate and other regulatory relief, if requested.



The issuance of various securities by the Company cr its regulated subsidiaries, including short- and long-term debt, is
subject to customary approval or authorization by state and federal regulatory bodies, including state public service commission
and the I ederal Energy Regulatory Commission (FERC).

In June 2007 SCANA entered into an agreement to issue and sell Floating Rate Senior Notes due June I, 2034, in an

aggregate principal amount ofbetween $90 million and $110million. In December 2007 SCANA issued $40 million of the Float
Rate Senior Notes. The mmainder of the Notes are to be issued in December 2008 and June 2009.

Oh January 14, 2008 SCE&G issued $250 million of First Mortgage Bonds bearing an annual interest rate of 6.05% ac
maturing on January 15, 2038. Proceeds from the sale of these bonds were used to. repay short-term debt primarily incurred as;
result of SCE&G's construction program and for general corporate purposes. Concurrent with this issuance, SCF&G terminate
several 30-year forward-starting swaps having an aggregate notional amount of $250 million. The resulticg loss of approximati
$140 million on thc settlement of these swaps will be amortized over the life of the bonds.

On March 12, 2008 SCANA issued $250 million of Medium Term Notes bearing an annual interest rate of 6.25' and

maturing on April I, 2020. Pmceeds from the sale of these notes were or will be used to rep'ay short-tenn debt incurred to pay i

maturity on March I, 2008 $100 million of floating rate Medium Term Notes, to pay at maturity $115million of Medium Term

Notes, due October 23, 2008, to repay other short-term debt and for general corporate purposes. Conqurrent with this issuance,
SCANA terminated a treasury lock having a notional ainount of $250 million. The resulting loss on the treasury lock of
approximately $3.1 million will be amortized over the life of the Medium Tenn Notes.

On May 30, 2008 GENCO issued $80 million in notes bearing an annual interest rate of 6.06%G and maturing on June I

2018 proceeds from the sale of the notes were used to repay short-tenn debt primarily incurred as a result ofGENCO's
construction program. An additional $80 million is expected to be issued in October 2008 with similar tenne.

On June 24, 2008, SCE&G issued $110 million of First Mortgage Bonds bearing an annual interest rate of 6.05% and
maturing on January 15, 2038. Proceeds from the sale of these bonds were used tc repay short term debt snd for general corpoi
purposes. Concurrent with this issuance, SCE&G terminated a treasury lock having a notional amount of$110million. The
resulting gain of approximate!y $0.5 million will be amortized over the life of the bonds.

SCE&G and GENCO have obtained FERC authority to issue short-term indebtedness (pursuant to Section 204 of the
Federal Power Aci). SCE&G may issue up to $700 million ofunsecured promissory notes or commercial paper with maturity of
year or less, and GENCO may issue up to $100 million of short-term indebtedness. FERC's approval expires in February 2010

G~IG
On May 27, 2008, SCE&G and Santee Cooper, a state owned utility in South Carolina (joint owners of V. C. Summer

Nuclear Station) announced that they had entered into a contractual agreement for the design and construction of two
1,117-megawan nuclear electric generation units at the site of V. C. Summer Nuclear Station. SCE&G and Santee Cooper will

joint owners snd share operating costs and generation output of the two additional units, with SCE&G accounting for 55 percen
the cost and output and Santee Cooper the remaining 45 percent. The First unit is expected to come on line in 2016, the second
2019. SCE&G's share of the estimated cash outlays are as follows:

Future Value
Millions of dollars

Plant Costs
Transmission Costs

2007 2008 2009-2010 2011-2012 After 2012 Total$21 $183 $1,095 $ 1,431 $2,681 $5,41
2 636 63

The above amounts are not reflected in the contractual cash obligations table included in the 2007 Form 10-K

In addition, on April I, 2008 SCE&G announced that an agreement had been reached authotizlng the purchase of long
lead-time materials for up to two new Westinghouse AP 1000nuclear generating units. While seeking authorization from regula
for two plants snd maintaining a position on the schedule for. long-lead materials for two plan'ts, SCE&G intends to maintain
flexibility as to the number of plants to build, through contractual off-ramps up until the final notice to proceed with constructio
granted which SCE&Gi anticipates will be in 2011.

For information on SCE&GIs regulatory filings related to nuclear generation, see Note 2 in the condensed consolidate
financial statements,
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ENVIRONMENTAL AND REGULA. TORY MATTERS

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known as the Clean Air Intersmte

8 uie (CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfur'

dioxide emistdons in order to attain mandated state levels. CAIR had set emission limits to be met in two phases beginning in 2009
and 2015& respectively, for nitrogen oxide and beginning in 2010 and 2015, respectively, for sulfur dioxide. Numerous states,

environmental organizations, industry groups and individual companies challenged the rule, seeking a change in the method CAIR
used to allocate sulfur dioxide emission allowances. On July 11,2008, the United States Court of APPeals for the District of
Columbia Circuit vacated the rule in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court ofAppeals'

decision, SCEdtG and GENCO had determined that additional air quality controls would be needed to meet the CAIR
requirements, including the installation of selective catalytic reactor(SCR) technology at Cope Station for nitrogen oxide reduction

and wet limestone scrubbers at both Wateree and Williams Stations for sulfur dioxide reduction, 8CEJZG and GENCO have already

begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010. The
Company cannot predict when the EPA will issue a revised rule or what impact the rule will have on SCE&IZG and GENCO, Any

costs incurred to comply with this vacated rule or other rules issued by the EPA in the future are expected to be recoverable through

rates

The EPA issued a flnal rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emissions

cap and tmde program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018. Numerous parties

challenged the rule. On February 8, 2008, the Vnited States Circuit Court for the District of Columbia vacated the rule for electric

utility steam generating units. The Company cannot predict the effect of this ruling on implementation of CAMR state
implementation plans (SIP) and newly promulgated CAMR regulations by the states.

See notes to flte condensed consolidated financial statements for additional information related to environmental matters

(Note 5B) and regulatory matters (Note 2).

OTHER MATTERS

Although SCANA invests in securities and business ventures, it does not hold investments in unconsolidated special
purpose entities such as those described in SFAS 140„"Accountingfor Bansfers and Serrlc/ng ofFinancial disers and
Exr/nguishmsnrs ofLiabilities, "or as described in FIN 46(R), "Consolidation of Variable /ntersrr Entities, "SCANA does not
engage in ofl'-balance sheet financing or similar transactions, although it is party to incidental operating leases in the normal course
of business, generally for office space, furniture, equipment and rail cars.

See Note 5C to the condensed consolidated financial statements for additional information related to claims snd litigation.

ITEM 3.QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

All financisi instruments held by the Company described below are held for other than trading purposes.

Interest rate risk - 'Ihe table below provides information about long-term debt issued by the Company and other financial
insnumenrs that are sensitive to changes in interest rates. For debt obligations, the table presents principal cash flows snd related
weighted average interest rates by expected inaturity dates. For interest rate swaps, the iigures shown reflect notional amounts and
related maturities. Fair values for debt and swaps represent quoted market prices.

As of June 30, 2008

Millions ofdollars

Expected Maturity

There-
2008 2009 2010 2011 2012 After Total

Fair
Value

Long. Term Debt Issued:
Fixed Rate ($)

Average Fixed Interest Rate (%)
Variable Rate ($)

Venable Interest Rate (&%)

120.0 108.2 14.8 619.3 265.5 2,448. 1 3,575.9 3,529.3
5.88 627 6.87 6.78 6.23 5.97 6.14

1.6 1.6 1.6 35.2 40.0 41.0
3.38 3.38 3.38 3.38 3.38

interest Rate Swaps:
Pay Variable/Receive Fixed (8)
Pay Interest Rate ('/)
Receive Interest Rate (%)

Pay Fixed/Receive Variable ($)
Pay Interest Rate (%)
Receive Interest Rate (%)

3.2 3.2 3.2 3.2
5.99 5.99 5.99 5.99
8.75 8.75 8.75 8.75

1.6 1.6 1.6
6.47, 6.47 6.47
3.38 3.38 3.38

12.8 0.4
5.99
8.75

35.2 40.0 (7.6)
6.47 6/47
3.38 3.38



While a deaease in interest rates would increase the fair value of debt, it is unlikely that events which would result in a
significant realized toss will occur.

Commodity price risk - The following tables provide information about the Company's fnancial instruments thtu are
sensitive to changes in natural gas prices. Weighted average settlement prices are per 10,000 dekatherms. Fair value represents

quoted market prices.

Expected Maturity:
Futuies Contracts

Fair Value (b) 31.7 8.2

2008 Long Short
Settlement Price(a) 13.74 13.30
Contract Amount (b) 22.2 8.4

Strike Price (a)
Contract Amount

(b)
Fair Value (b)

Options
Purchased CaH Purchased Put . Purchased Put

(Long) (Short) (Long)
10.60 8.41 8.78
27,7 9.4 23.6

9.1

Soid I ui

(Long)

Fair Value (b) 55A 17.2

2009
Settlement Price (a) 13.47 14.25
ContractAmount(b) 38.4 14.8

Strike Price (a)
Contract Amount

(b)
Fair Value (b)

12.62
51.5

I 1.3

8.48
10.4

0.2

844
22.4

10.75
0.6

(a) Weighted average, in dbllsrs

(b) MiHions of dollars

Swaps
Coinmodity Swaps:
Pay fixed/receive variable (b)
Average pay rais (a)
Average received rate (a)
Fair value (b)

2008

81.7
9.374

13.771
120,0

2009

93.5
9.596

13.220
128.9

201

I.
9.74

11.60
2.

Pay variable/receive fixed (b)
Average pay rate (a)
Average received rate (a)
Faie value (b)

44.4
13.904
I0.613

33.9

43,5
14.271
12.210

37.2

Basis Swaps:
Pay variable/receive variable (b)
Average pay rate (a)
Average rec:eived rate (a)
Fair value (b)

25.3
13.641
13.684

25.4

10.3
13.21?
13.225

I 0.3

5
11.3i
I 1.2!

5

(a) Weighted average, in dollars

(b) Millions of dollars

ITEM 4. CONTROLS AND PROCEDURES

As of June 30, 2008, SCANA Corporation (SCANA) conducted an evaluation under the supervision and with the
participation of its management, including its Chief Executive Officer (CEO) and Chief Financial Officer (CFO), of (a) the
effectivenesS of the design and operation of its disclosure controls and procedures and (b) any change in its internal control over
financial reporting. Based on this evaluation, the CEO and CF0 concluded that, as of June 30, 2008, SCANA's disclosure contri
and procedures were effective. There has been no change in SCANA's internal control over financial reporting during the quarts
ended June 30, 2008 that has materially affe mod or is reasonably likely to materially affect SCANA's in ternal control over fmanc
reporting.
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ITEM 1. FINANCIAL STATEMENTS

SOUTH CAROLINA ELECTRIC &tt GAS COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)

Millions of dollars
June 30,

2008
December 3 1,

2007
Assets
UtiTity Plant In Service
Accumuhted Depreciation and Amortization
Construction Work in Progress
Nuclear Fuel Net ofAccumulated Amortization

$8,546 $ 8&380

(&~723) (2,643
578

'
383

81 S2

Utility Plant, Net 6,482 6,202

Nonutility Propert'y snd Investments:
Nonutility property, net of accumulated depreciation
Assets held in trust, net. - nuclear decommissioning

Nonutility Pro snd Investments, Net

40
60

100

38
62

Current Assets:
Cash sad cash' equivalents
Receivables, net of allowance for uncollectible accounts of $3 snd $2
Receivables - affiliated companies
Inventories'(at average cost):

Fuel and gss supply
Materials aad supplies
Emission allowances

Prepayments and other
Deferred income taxes
Total Current Assets

19
,346

1

101
101
24

105
5

702

41
320

29

139
97
33
52
5

. 716

Deferred Debits snd Other Assets:
Due &om parent- pension asset, net

Regulatory assets
Other

Total Defened Debits and Other Assets

Total

241
701
101

1,043$8,327 $

228
629
102
959

7,977
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Millions ofdollars
December 31,

2008 2007

, Capitalization and Liabilities
Shareholders' Investment:
' Common equity

Preferred stock (Noi subject to urcltase or sinkin funds)
Total Shareholders' Investment

pmfened Stock, net (Subject to p'urcha'se 'or sirikihgi funds)
'

Ldng-Term Debt, net

Total Ca itslization

2,669 8 '

106
2,775

7
M08

2,622
. 106 .

2,728
7

2,003
4,738

Minwi Interest

Giirrent Liabilities:
'Short-term borrowingu

:Cununt portion of long-term debt'

Accounts payable
Accounts payable - affiliated companies
'Customer deposits and customer pr'epayments
Taxes accrued
Interest accrued
.Dividends declared
Other
Total Current Liabilities

Deferred Credits and Other LiabiTities
Deferred income taxes, net
Deferred investment tsx credits
'Asset retirement obligations
Diie to parent - p srctircmcnt and other benefits
Regulatory liabilities
Other
Total Deferred Credits and Other Liabilities

230
140
158
224
42
80
42
43

"33

856
103

. 302
187

'
667
36

151

89

464
13 '

175
178
42

116
33
37
46

1,10'4

'. 820
.103
:294
187
609
33

2,046

Commitments and Contingencies (Note 5 .

otal
, ri

She Notes to Condensed Consolidated Financial Statements.

!':",
i ip

8 8,327 8''. 7P77

' to
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Millions of dollars

SOUTH CAROLINA ELECTRIC dt GAS COMPANY
'. CONDENSED CONSOLIDATED STA'IEMENTS OF INCOME

(Unaudited)

Three Months Ended
June 30,

2008 2007

Six Montlrs Em
June 30,

2008 20

Operating Revenues:
Electric
Gas
Total 0 ratin Revenues

8 579 $ 472 8 1,070 $
119 103 321
698' 575 1,391 I;,

Operating Expenses:
Fuel used in electric generation
Purchased power
Gas purchased for resale
Other operation and maintenance'

Dspreoiation and mnortization
Other taxes

227
16
96

125
68
39

153 404
7 21

81 245
116 .254
74, 136
35 , 80

Total 0 ratin Ex enses 57) 466 1,140 l, l

Operatin Income 127 109 . 251

Other, Income (Expense):
Other income
Other expenses
Interest charges, net of allowance for borrowed funds

used dunng construction of $4, $3, $7 and $5
Allowance for equity funds used during construction

Total Other Ex ense

8 ' 7 15
(4) (2) (7)

(35) (35) (71)
I I 4

' 30) ~(29 ~59
income Before Income Tax Expense, . Losses from Equity

Method Investments, Minority fnterest and Preferred Stock Dividends

Income Tax Expense
97
35

80 192
20 68

Income Before Losses &om Equity Method Investments,
Mihority Interest and Preferred Stock Dividends

Losses from Fzluity Method Investments
Minority Interest

62 60 124

(4)
2 2 '5

Net Income
Preferred Stock Cash Dividends Declared

54 119
2 4

Earnings Available for Common Shareholder $58 $52 $ 115 $

See Notes to Condensed Consolidated Financial Statements.
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SOUTH CAROLINA. EI'ECTRIC 48 GAS COMPANY
CONDENSED'COF(SOLIDATED2STATEMENTS OF CASH FLOWS

(Unaudited) .
Six Months Ended

June 30,
2008 .' 2007

":;.Prdpayments
.=,"-'qyue'Rom parent —pension asset

'Other iegulatory assets
.:.' Deferred income taxes, net
";-Regulatory liabilities

x33tie to'parent - postretirement beuefits'
!P2 Accounts payable
'*:"-" Taxe's accrued
t!r~thIte2reat2acctued

Clianges in fuel adjustment clauses
, 'Chtingea in other assets

''27@%an es in other liabilities
Nef(Crash Provided From crating Activities

Ca~at Flows From Investing Activities:
IMIIity property additions and construction expenditures
%mt itti lity piop atty additions

dad2s from sale of assets
-tetm'investments-affiliate

Iav2estment'sr

5
)4'efettzh Used For Investin Activities
Cash Flows From Ftnancmg Acuvtues:

'
s fi IJ(n issuance of debt

R2etmym'eutvof debt
ReJfrement of preferred stock
02 "d'I

4
ends, .

n~nibu'tioii &om parent
-term borrowings - affiliate, net
-t'8 2 2

borrowin net
h Piovided From Financing Activities

Decrease In Cash and Cash Equivalents
AWE'd, Cash Equivalents, Jan I

and~r Equivalents, .June 30
r;, ",

'
cmental Cash Flow Information:
paid for - Interest (net of capital ir2:d interest of$7 and $5)

- Income taxes

, ltInvesting and Financing Activities:" ";ed construction expenditures

".-obaxhlotes to Condensed Consolidated Financial Statements.

Cgtgf plows From Operating Activities:
14wfIn22COme

iggjurstments to Reconcile Net Income to Net Cash Provided From Operating Activities:

,
'-'u~xcesS losses from equity method investments, net of diztributlons '

2,,"::ilvgnoritylnterest
" Depreciation and amortization
.".Amortization ofnuclear fuel

. . Allowance for equity fimds used during construction
, ;2, scurrying cost recovery
: '

Cash pmvided (used) by changes in certain assets and liabilities:
. 'Receivables, net

Invemories

$ 119' $ 91

10
'5 '

4
136 ' 152

5 ' 9
(4)
(3)

(11)
14

— . (53)
: (13)

- 8'
36
49.

7

(5)
(27)
(5)

'(ll) .

6
(6)
16
3

(17)
(37) ' (29)

'
. 10 . . '

' I'
(71) ' I
":2 ~ 19

(25)(10)
189

(375) (261)

8 55 $67
16 6

41 26

, (2) (I)
'I ' '

I
13 " '''"10

(9)
"~2222 '~f262

420
(8)' ' ' '":-:-"(4):

' (I)'
(78) ' ' ' " (61)
12 — "' . '' 66
40 '-' " '

12~2232:. "' 22':
'152 ' '" "65'

(22)' . , ', (9)2„
4f . ", "'-'-, -24'

5. ..'.
' -".19.:g: -' .:"-.:15: .
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, SOUTH CAROLINA ELECTRIC Jh GAS. COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STA'I bMENTS

June 30, 2008
(Unaudited)

The following notes should be iced in conjunction with the Notes to Consolidated Financial Statements appeming in Sc
Carolina Fleetric th Gas Company's (SCEdtG, and together with its consolidated affiliates, the Company) Annual Report on Fi
10-K for the year erided December 31, 2007. These are interim flnsncial statements, and due to the seasonality of the Company
business and matters that may occur during the rest of the year, the amounts reported in the Condensed Consogdated Statement
Income are not necessarily indicative ofamounts expected for the full year. In the opinion ofmanagement, the informadon fumis
herein reflects all adjustments, all ofa normal recurring nature, which are necessary for a fair statement of the results for the intr

periods reported.

1. SUMMARY OF SIGNIFICANT ACCOUNTiNG POLICIES

A. Variable Interest Fntity

Financial Accounting Standards Board Interpretation (FIN) 46 (Revised 2003), "Consolidation of Variable Interest .

Enrides, "requires an enterprise's consolidated financial statements to include entities in which the enterprise has a controlflng
financial interest. SCEkG has determined that it has a controlling financial interest in South Carolina Geherating Company, In
(GENCO) and South Carolina Fuel Company, Inc. (Fuel Company), and accordingly, the accompanying condensed consolidau
financial statements include the accounts of SCEJIG, GENCO snd Fuel Company. The equity interests in GENCO and Fuel.
Company are held solely by SCANA Corporation (SCANA), the Company's parent. Accordingly, GENCO's and Fuel I:ompsi
equity and results of operations are reflected as minority interest in the Company's condensed consolidated financial statement:

GENCO owns a coal-fired electric generiuing station with a 615 megawatt net generating capacity (summerrating),
GENCO's electricity is sold solely to SCEtbG under the terms of power purchase and related operating agreements. Fue! Comp
acquires, owns and provides financing for SCEkG's nuclear fuel, fossil fuel and emission allowances. The eifects of these
transactions are eliminated in consolidation. Substantially all ofGENCO's property (carrying value of $384 million) st»ves as
collateral for its long-term borrowings.

'B. '
Basis of Accounting

The Company accounts for its regulated utility operations, assets snd liabilities in accordance with the provisions of
Statement ofFinancial Accounting Sumdards (SFAS) 71, "Accounting for the EJTects ofCertain Types ofRegufori o» "SFAS I
requires cost based, rate regulated utilities to recognize in their financial statements certain revenues and expenses in different t

periods than do enterprises that are not rate-regulated. As a result, the Company has recorded regulatory assets and regulatoiy
liabilities, summarized as follows.

Millions ofdollars

Regulatory Assets:
Accumulated deferred income taxes
Under collections —electric fuel clause
Environmental remediation costs
Asset retirement obligations and related funding

Franchise agieements
Deferred employee benefit plan costs
Other

Total Re ulstory Assets

Jun'e 30„
2008

156 $
60 '

20
273
50: .

'105
37

"701

December 31, .
2007

15

I
26
5

10
3

"62'
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hfIIIIons of dollars

June 30,
2008

December 31,
2007,

&f

ld

Regulatory Liabilities .

'Aggulmulated deferred income taxes
jjjverwpllections —electric fue! and gas cost adjustment clauses

'Glthei asset removal costa

Sga'rIII damage reserve
'

7PImmed major maintenance

Other

T66ll I I 6'$1

$
74

488
51

3
20

19
472
49
15
22$667 I 609

Accumulated dcfened inc

Arne

tax liabilities arising from utility operations that have not bslsn included in customer rates are
as a regulatory asset. ' Accumulated deferred income tax assets arising from deferred investment tax credits are recorded as

tffsgulatory liability.

IS

ny

..':;::.:;. . Under- and over-collections '- electric fuel and gas cost adjustment clauses, net, represent amounts under- or over-collected
I'tom customers pursuant to the fuel adjustment clause (electric customers) or gas cost adjusunent clause (gas customers) as

A)approved by the Fublic Service Commission of South Carolina (SCPSC) during annual ltesrings. In addition to fuel and purchased

gas, ittcluded in these amounts arc regulatory liabilities arising from realized and unr'ealized gains and losses incurred in the natural

8'Jtshedging program of the Company's regulatmI operations. In addition, the cost of emission allowances an'd certain reagents used
to treat fuel emissions are included.

Environmental remediation costs represent costs associated with the assessment and clean-up of manufactured gas plant
(MGP) sites currently or formerly owned by SCE&G. Costs incurred by SCE&G at such sites are being recovered through
rates.. SCE&G is authorized to atnortize $1.4 million of these costs annually.

Asset retirement obligations (ARO) snd related funding represeots the regulatory asset associated with the legal obligation
to decommission and dismantle V: C. Summer Nuclear Station (Summer Station) and conditional AROs recorded as requir'ed by
SFAS 143,"Account/rtg for Asset Re//remen/ Ob/igar/onr, " and FIN 47, "6lccounting for Coirditiomil Asset Rei/remsnt
Obl/go/ionr. "

I
I

ni

, .:. , Franchise agreements'represent costs associated with electric snd gas franchise agreements with the cities of Charleston
a'nd Columbia, South Carolina Based on an SCPSC order, SCE&G began amortizing these amounts through cost of service rates in
February 2003 over approximately 20 years.

iiau iu
'
Deferred employee benefit plan costs represent amounts of pension and other postretirement benefit casts which were

accuted as liabilities under prov'isions' ofSFAS 158,7'Emp/oyers '6fccounting for Defined Bensfir Perts/on and Oi/mr Posrrerirsmen/
Rgms. :".but which are expected to be re'covered through utility rates

7
4
2
9
I
9

Other asset removal costs represent net collections through depreciation rates of estimated costs to be incurred for the
remo'val of assets in the future.

j~-('yi The storm damagureselrve represedts an SCPSC-approved collection through SCE&G electric rates, capped at.
8'100 million, which can hn applied to offset incremental storm damage costs in excess of $2 5 million in a calendar year and certain

'Ssion and distribution insuratice, ptemiumz Duririg. the six months ended June 30, 2008, $1.4 million was drawn fibm;the .~e. 'No amounts were dravsn'from 'this reserve for the six months ended June 30, 2007.

.:;.' planned major'maintenance related to certain fossil hydro turbine/generation equipment and nuclear refueling outages is
in ad vance of the time the costs src incuned, as approved through specific S CPS C orders. SCE&O is allowed to collect $85

nijjhon annually over an eight-year period, beginning in January 2005, through electric rates to offset turbine maintenance
tures, Nuclear mfueling charges are accmed during each 18-month refueling outage cycle as a component ef cost of

San iice.

$iaj .
' 'iflrrr7„-7 i ~

lqf6sti. $.
j"„'s:is7
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Thc SCPSC or FERC have reviewed and approved through specific orders most of the items shown as regulatory
assets. Other regulatory assets represent costs which have not been approved for recovery by the SCPSC. In recording these cost
as regulatory assets, management believes the costs will be allowable under existing rate-making concepts that are embodied in rat
orders received by SCEskG. However, ultimate recovery is subject to SCPSC approvaL In the future, as a result of deregulation tx
other changes in the regulatory environment, the Company may no longer meet ihe criteria forcondnued application ofSFAS 71 an
could be required io write off its regulatory assets and liabilities. Such an event could have a material adverse effect on the
Company's results of operations. liquidity or financial position in thc period the write. oif would be recorded.

C. Aifiliated Transactions

Carolina Gas Transmission Corporation (CGTC) transports natural gas to the Company to supply certain electric
generation requirements and to serve SCEJ?G's retail gas customers. SCEtkG had approximately $1.9 million payable to CGTC fr
transportation services at June 30, 2008 and $1.5 million at December 31,2007.

Total interest expense, based on market interest rates, associated with the Company's borrowings from affiliated
'companies was $1.1 million and $2.0 million for the three snd six months ended June 30, 2008, respectively. Total interest expem
was $1.3 million and $2.2 million for the three and six months ended June 30, 2007, respectively. Total interest income fium
investments with affiliated companies for thc three and six months ended June 30, 2008 and 2007 was not signiTicant. At June 3(
2008 and'December 31, 2007, the Company owed an aifiliate $145 7 million and $1189 million, respectively, mising from
advances from a consolidated cash management utility money pool.

SCEdt6 purchases natwal gas and related'pipeline capacity from SCANA Energy Marketing, Inc. (SEMI) to supply its

Jasper County Electric Generating Station and to serve its retail gas customerx Such purchases totaled approximately $97.8 millie
and $167.6 million for the three'and six months ended June 30, 2008 and $47.4 million and $119.9 million for the corresponding
periods in 2007. SCAG's payables to SEMI for such purposes were $42.0 million at June 30, 2008 and $12.0 million at Decembi
31,2007.

SCEtkG holds equi(y-method invcstmcuts in two parinerships that were involved in converting coal to synthetic fuel.
SCEJLG's receivables. from and payables to these affiliated companies were each les's than $0.1 million at June 30, 2008. At
December 31, 2007, these amounts werc $28.8 million (receivables) and $26.9million (psyables). SCEtkG did not
purchase synthetic fuel finrn these affiliated companies for the six months ended June 30, 2008, and made $140.5 million of such
purchases during the correspondiag period in 2007. SCEJkG's investment in ihe two partnerships is expected to be liquidated in
2008 as a result of the expiration of the synthetic fuel tax credits program at the end of2007.

SCEtkG purchases shaft horsepower &mn a cogeneration facility. The facility is owned by a limited liability company
(LI.C) in which SCANA holds an equity method investment. SCEdtG's paysbles to the LI.C were $2.1 million at June 30, 2008 ar
December 31,2007. SCEJIG purchased $6.9 million and $14.7 million of shsfi horsepower from the LLC for the three snd six
months ended June 30, 2008, respectively, and purchased $6.1 million and $13.4 million of shalt horsepower. fium the LLC for ti
three and six months ended June 30, 2007, respectively.

D. Pension and Other Postretirement Benefit Plans

The Company pariiei pates in SCANA's noncontributory defined benefit pension phm, which covers substantially all

permanent employees, and also participates in SCANA's unfunded. postretirement health care and life insurance programs, whici
provide benefits to active snd retired employees. The Company's net periodic benefit income fiom the pension plan was $4,5
million and $9.1 miilion for ihe three and six months ended June 30, 2008, respectively, and wss $5.1 million and $10.2 million f
the corresponding periods in 2007. Net periodic benefit cost for the postretirement plan was $3.4 million snd $6.7 million for thi
three and six months ended June 30, 2008, respectively, aud was $3.7 million and $7.3 million for the corresponding periods in
2007.

E. New Accounting Maners

SFAS 161, "Disclosure abasr Der!votive Inrrramenrs and Hedgfng dctiviries, "was issued in March 2008. SFAS 161
requires enhanced disclosures about an entity's derivative and hedging activities to include how dmivative instruments are
accounted for and the effect of such activities on the entity's flnancial statements. SFAS 161 is effective for fiscal years beginnin
after November 15,2008. Tbe Company has not determined what Impact, if any, the adoption will have on the Company's resul ts
operations, cash flows or financial position. The Company behaves it.edfi likely be required to provide additional disclosmes as
part of future financial statements.
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SFAS 160, 7(onconrrclfing Inlsresls in ConsolidatedFlndnclslSturemsnrs. "was issued in December 2007. SFAS 160
jsiquues entities to report noncontrolling (minority) interests in subsidiaries as equity. SFAS 160 is effective for fiscal years

. „',(erg'u'ining alter December 15, 2008. The Company has not.determined what impact, if tsiy, that adoption will have on the
",Lifbmpany's results of operations, cash flows or finsn'cial position.

l

.„,l'blr, ', '(i.,s SPAS 141(R), vBuslners Corn&Inn!tons, "'was issued in December 2007. SFAS 141(R) requires the acquiring entity in a
Qusripsgsrcombination to recognize the assets acquired and the. liabilities assumed at their fair values at the acquisition. date. SFAS

:,;141{R)also requbus the acquirer to disclose ail of the inform'ation needed to evaluate and understand the nature snd financial effect
'

of th'ei buhincss combination. 'SFAS 141(R) is cffectivs for fiscal years beginning sfier December 15, 2008. The Company hss not
8'equutined what impact, if any,

' that adoption will have on the Company's results of operations, cash

fi

ow or ftntmcial position.

';l r,,";;„"';,': SFAS 159, "Ttw Fair Value Option for Finnnclnl Assets nnd Flnuncls/IJubillrfss, "was issued in February 2007. SFAS.
'

i Sn98IIoiw's entities to measure at fair value many financial instruments and cermin other assets and liabilities that are not otherwisc

mquired to be measured at fair value. SFAS 159 became effective for fiscal years beginning after November 15, 2007. The Company
',hss not eiecied to measure at fair value any permitted items that are not otherwise required to be measured at fair value. . As a result,
, 'SI'AS 159 hss not had an impact on the Company's results of operations, cash flows or financial position.

'll'irll

The Company adopted SFAS 157, "Fair Value Itfsnsuresrsnrs, "in thc first quarter of 2008 for financial assets and .. '

. ':Iiabilhics and for nonfinancial assets and liabilities recognized or disclosed at fair value in the financial statcmcnts on a recumng.
:Iiasis (at least annually). A's permitted by FASI3 Staff Position 157 2 (FSP FAS 157 2), the Company will adopt SPAS 157 for all

o)bcr nonfinancial assets and liabilities in the flrst quarter of2009. SFAS 157 establishes a framework for measuring the fair value
ofassets and liabilities recognized in the financial statements in periods subsiquent to initial recognition. The initial adoption'of
SFAS 157 did not impact the Company's results of operations, cash flows or financial position.

The Cmnpany relies mi market transactions to detetmiue the fair value of derivative instnimenta At June 30, 2008, fair:
, value measurements, and the level within the fair value hierarchy of SFAS 157 in which the measm'ements fall, were as follows:
', lliitl ' l'. .

Fair Value Measurements at Jung 30 2008 Usia
Quoted Prices in Active Significan't Other Significant

'

Markets for Identical Assets
'

Observable Inputs Unobservible Inputs.
illions of dofiars

'

(Level I) Level 2) : Level 3):.
Assets:
Dbhvdfive iostruments $40

n,

h

lb.

fc
te'r'

'Liabilities:
Derivative instruments 48

, t.'
:P r .-'."Income and Other Taxes

""' "
~ ':::In June 2008, the Com pany received an unfavorable decision in its litigation ofs state tax issue, which denied the Company

'8'lefu)glof state income taxy Although tbe decision was rendered by the court of last resort, the Company has asked for the court to
'rehear the'erne, It is reasonablypossible that the'case could be reheard and if reheard, a favorable decisi'on could be rendered'within

, twelve month@ In 2007, the Company removed $15 million ofpreviously recorded tax benefit from' its balance sheet related to this
ifemr in connection with the initial adoption of FIN 48, vAcccuniing for Uncertainly in Incoins Tines ". As a result, the unfavorable

, „eclslon'has had no impact on the Company's results'of operations, cash flows or financial position. If the rehearing is decided in
favm' of the Company, any change to the unrecogniied tax benefit will be within a range of $0 to $15 million. Ther impact oa sny

' Ihoriyidbal year's clfective tax rate would be immaterial, because any mx benefit recorded would be amortized into earnings over a
nItutber, of years under SFAS 71. No other material changes in the status 'of the Company's tax positions have occurred through
.'June 30;2008.

in'

S

is .

', 'O,;:;;Accumulated 0th

y.„""l-':: '
IrAccumulated oth
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er comprehensive loss, comprised of the deferred cost of employee benelit plans, totaled $7 6 million as of
ber 31, 2007.



2, RATE AND OTHER REGULATORY MATTERS

E~lc 'c

On May 30, 2008, SCE&G filed a combined application with the SCPSC and the South Caml ina Office ofRegulatory S
(ORS) pursuant to the Base Load Review Act (the BLRA), seeking a certificate ofenvironmental compatibility and public
convenience and necessity and for a base load review order, relating to proposed construction by 8CE&G and South Carolina pu

Service Authority (Santec Cooper) to build and operate two new nuclear generating units at thc existing V. C. Summer Nuclear

Station site. Based on the application, the SCPSC will review and rule on the prudency of SCE&G's decision to build nuclear
generation. The SCPSC is required to issue an order on the application by February 2009. IfSCE&G's decision is found to be

prudent, that finding will be binding on all future revised rate proceedings or general rate proceedings so long as the constructii

proceeds in accordance with the schcdulcs, estimates and projections, including contingencies set forth in the approved

application. In addition, beginning with the initial proceeding, SCE&G will be allowed tp file revised rates with the SCPSC ea

year to incorporate any nuclear construction work in progress incurred. Requested rate adjustments would be based on SCE&(
updated cost of debt and capital structure. The rate design will be based on tbc rates approved in SCEztG's December 2007 elei
rate order described below.

On March 31,2008 SCE&0 and Santee Cooper filed an application with the Nuclear Regulatory Commission (NRC) I
combined construction and operating license (COL). The COL, if approved, would authorize SCE&G and Santee Cooper to bi

and operate the nuclear generating units referred to above. The NRC's review process is expected to last approximately three to:
years. '.Upon approval from the SCpSC discussed above, construction could begin shortly thereafter, with a projected in-service i

of2018 for the first unit.

In a December 2007 order the SCPSC granted SCE&G an increase in retail electric revenues of approximately $76.9
million, or 4.4%i, based on a test year calculation. Thc order granted an allowed return on common equity of 11%. The new rs

bectune effective January I, 2008.

In the December 2007 order, the SCPSC also extended through 2015 its approval of the accelerated capital recovery p
for SCE&G's Cope Genemting Station. Under the plan, in thc event that SCE&G would otherwise eun in excess of its maximi

allowed return on common equity, SCE&G may increase depreciation of its Cope Generating Station up to $36 million annuall

without additional approval of the SCPSC. Any unused portion of the $36 million in any given year may be carried forward foi

possible use in the immediately following year. No such additional depreciation has been recognized.

ln October 2007 thc SCFSC approved SCE&G's request to increase the storm damage reserve cap from $50 million u

$100 million. In addition, the SCPSC approved SCE&G's request to apply certain transmission and distribution insurance

premiums against the reserve until SCE&G files its next retail electric rate case.

In May 2007, South Carolina law was changed to revise the statutory deiinition of fuel costs to include certain variabl
environmental costs such as ammonia, lime, 1in+stone and. caialysts consumed in reducing or treating emissioni. The revised
definition also includes the cost of emission allowances used for sulfur dioxide, nitrogen oxide, and memury and particulates.

SCE8'cG's races are established using a cost of fuel component approved by the SCPSC which may be modified periodk
to reflect changes in the price of fuel purchased by SCE&G. In May 2006 SCEIIG agreed to spread the recovery of previousl&

under-collected fuel costs of $38.5 million over a two-year period.
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q;,', :,:r, ''Oii June 13, 2008 SCEdcG filed sn application with the SCpSC requesting an increase in retail natural ga's rates of0.8744

«gt(gf (he terms of the Natural Gas Rate Stabillmtion Act (Stabilization Act). The Stabilization Act is designed to redo'csfthe '
'&)'bj'btiilty bf cost charged to customers by allowing for more time recovery of the cost that regulate utilities incur related, tb.imiuraf

I '«,I'g»f&aIfservtce infrastructure. Tbe SCpSC is expected to review SCEJIG's filing in October 2008. 'If approvbfl, the rata-adjusttnent .',

, (&Iqiltjl, be implembnted with the first billing cycle in November 2008.
f'", /

In October 200'I the SCPSC approved an increase in retail natural gas rates of 0.9/o under the tenne of the Stabilization

,
'.An»et': Tlig rate adjustment'was eit'ective with the first billing cycle in November 2007.
«ff.

l (
f, . :, 'SCEdtG's tariffs include a purchased gas adjustment (FGA) clause that provides for the'recovery of actual gas costa

inc&i'r'ried includingcosts related to hedging natu'ral gas purchasing activities. SCEEcG's rates are calculated using a methodolcgy
:(fchij'&h 4ljusts the cost of gas monthly based on a twelve-'month rolling average.

c,),,'', ,

''
LONG. TERM DEBT

' &8&&I;l»"" 'On&Janu'aiy 14, 2008 SCEth6 issued $250 million of First Mortgage Bonds bearing an annual interest rate of6.05% and

yilgtilyihgvon January 15, 2038. Proceeds from the sale of these bonds were used to repay short-term debt primarily incurred as a .

r»fmujt pf SCEJZG's construction program and for general corpoi'ate purposes. Concurrent with this issuance; SCEJZG terminated

sevblal 3«0syear forward stargng swaps having an aggregate notional amount of $250'million. 'I'he resulting loss of$14 0 migion on
'ghb'getfiamdnt of these swaps will be amortized over the life of the bonds:
' t. ' '.

On May 30, 2008 South Carolina Generating Company, Inc» (GENCO) issued $80 million ih noes bearing an annual

«ijitemsrrate of6.06% and maturing c'm June I, 2018. Pr'oceeds from the sale of the notes were used to repay short-term debt
i&'r&Fn'iirily incurre'd as a result ofGENCO'8 construction program. An additional $80 million is expected to be issued in October

. , ; 2098 4!th' similar terms.

fl
On June 24, 2008, 8CEZr 0 issued $110million of First Mortgage Bon'ds bearing an annual interest rate of605% and

'm»sturing on January 15, 2038. Proceeds fram the sale of these bonds werc used to repay short term debt and for general corporate
|)81|«tbdfisf" Concurrent with this issuance, SCE»hG terminated a treasury lock having i notional amount of$110 million. The

, resulling'gain of approximately $0.5 million will be amonized over the life of the bonds.

,
i' I'":,I" »&Substantially all of SCE&bG'sand GENCO's electric utility plant is pledged as colhteral in connection with long tenn debt,

,Ti.
h'8'&bmp'any is in compliance with all debt covenants.

.4& " '
FINANC(AL INSTRUMENTS

f" The Company's regulated gas operations hedge natural gas purchasing activities using over-the-cmmter'optioris and swaps
Ithd'„Wed&.Vork:Mercantile Exchange'(NYMEX) futures and options. The Company's tariffs include a purchased gss adjustment . .

(PG'Aj, u(ause that provides for the recovery of actual gas costs incurred. The SCPSC has rulfxl that the results ofdmse hedging
'

'
'gtiYj&tied ani to be included in the pGA. As such, the cost of related derivatives utilized to hedge gss purchasing activities are

'
racuv'ejz&hie through the weighted average cost of gas calculation. The offset to the change in fair value of these derivatives is
f«e44'fir»'d:a«as:regulatory asset or liability. '

5,:EV'IfifrCOMMlTMBNTS AND CONTINGENCIES
I' f

,jn -" 'Refer(&ace ls made to Note 10to the consolidated financial statements appearing in SCEdbG's Annual Report on Form 10-K
for„geypafr'ended December 31,2007. Commiunents and contingencies at June 30, 2008 include the following:

A'. ":!,' ': Nuclear Insurance

f',
Igg!,

.
'
0 .~»The. price-Anderson indemnificsdon Act deals with public liability for a nuclear incident and establishes the liability limit

',f » (,
„d»patty'cbfims associated with any nuclear incident at $10.8 billion. Each reactor licensee is currently liable for 'ap to

'„bb(gggillibnxpeimactor ownedfor each nuclear incident qccurring at any resctdr in the United States, provided that not more than

,f«II(dtt bf the liability per reactor'would. bs esse'seed per year. SCEihG's miwimum assessment, based on its two-thirds

„

lp'df Summer Station, would b'e $68.1 million pe'r incident, but'not more than $10 million per year.
&I

46EiibG currently maiiitains'policies (for itself and on behalf of Santee Cooper, the one third owner of Summer Station)

i IeitrIElectric Insurance Limited. The policies, covering the nuclear facility for property damage, excess props&ty damage
pbsts, permit r i&capo&fiv assessments. under cert&du, conditions to cover insurer's losses. Based on the current annual

. »,SCIEfbG's portion ofdie retrospective premium assessment would not exceed $14.1 million.
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To the extent th'at insumble claims for property damage, decontamination, repair and replacement and other costs and
expenses aririing from a endear incident at Summer Station exceed the policy limits of insurance, or to the extent such insurance
becomes unavailable in the future. and to the extent that SCE&G's rates would not recover tbe cost of any purchased replacemen
power, SCE&G will retain the risk of loss as a self insurer. SCE&G has no reason to anticipate a serious nuclear incident at Sum m

Station. However, if such an' incident were to occur, it would have a material adverse impact on SCE&G's results ofoperations, ca
flows snd financial position.

B. Environmental

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known ss the Clean Air Intetstati
Rule (CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfi
dioxide emissions in order to attain mandated state levels. CAIR had set emission limits to be met in two phases beginning in 2(y
and 2015, respectively, fcr nitrogen oxide sn'd beginning in 2010 and 2015, respectively, for sulfur dioxide. Numerous states,
environmental organizations, industry groups snd individual companies challenged the rule, seeking a change in the method CA:
used to allocate sulfur dioxide emission allowances. On July 11,2008, the United States Court ofAppeals for the District of
Columbia Circuit vacated the nde in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court of Appea
decision, SCE&G and GENCO had determined that additional air quality controls would be needed to meet the CAIR
requirements, including the installation of selective catalytic reactor (SCR) technology at Cope Station for nitrogen oxide reducti
and wet limestone scrubbers at both Waterec and Williams Stations for sulfur dioxide reduction. SCE&G and GENCO have alrea
begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010/ Tia
Company cannot predirt when the EPA will issue a revised nde or what impact the rule will have on SCE&G snd GENCO. An.

costs incurred to comply with this vacated rule or other rules issued by the EPA in the ibture are expected to be recoverable throu
rates.

The EPA issued a final rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emissic
cap and trade program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018. Numerous part
challenged the rule. On February 8, 2008, the United States Circuit Court for the District of Columbia vacated the rule for electr
utility steam generating units. The Company cannot predict the effect of this ruling on implementation of CAMR state
implementation plans (SIP) and newly promulgated CAME regulations by the states.

SCE&G has been named, along with 53 others, by the EPA as a potentially responsible party (PRP) at the Alternate Enei
Resources, Inc. (AER) Superfund site located in Augusta, Georgia. The EPA placed the site on the National Priorities List in
April 2NK AER conducted hazardous waste storage and treatment operations from 1975 to 2000, when the site was
abandoned. While operational, AER processed fuels fram waste oils, treated industrial cooiants and ofi/water emulsions, recycl
solvents and blended hazardous waste fuels. During that time, SCE&G occasionally used AER for the processing ofwaste solvei
oily rags and oily wastewater. Ihe EPA and the State ofGeorgia have documented thats release or releases have occuned at the:
leading to contamination of groundwater, surface water and soils. The EPA and the State ofGeorgia have conducted a prelim in
assessment and site inspecrion. The site has not been remediated nor has a clean-up cost been estimated. Although a basis for tl

allocation of clean-up costs among the PRPs is unclear, SCE&G does not believe that its involvement at this site would result in

allocation of costs that would have a material adverse impact on its results of operations, cash flows or financial condition. Any c
allocated to SCE&G arising from the remediation of this site, net of insurance recoveries, is expected to be nxoverable through
rates.

SCE&G has been named, along with 29 others, by the EPA as a PRP at the Carolina Transformer Superfund site locate&

Fayetteville, North Carolina. The Carolina Transformer Compaiiy (CTC) conducted an electrical transformer rebuilding and rei
operation at the site from 1959to 1986. During that time; SCE&G occasionally used CTC for the repair of existing transforme
purchase of new transformers and sale of used transformers. In 1984, the EPA initiated a remediation ofPCB-contaminated so
and groundwater at the site. The EPA reports that it has spent $36 million to date. In 2008, SCE&G, along with other puties,
reached a settlement with the EPA snd the U.S. Department of Justice on this matter. The settlement, which is subject to court
approval, would resuh in an al!ocation of cost, net of insurance recoveries, to SCE&G that is not material, and such cost is expec
to be recoverable through rates.

SCE&G is responsible fcr four decommissioned MGP sites in South Carolina which contain residues of by-product
chemicals. These sites are in various stages of investiganon, remediation and monitoring under work phms approved by the So
Carolina Department of Health and Environmental Control. SCE&G anticipates that major remediancn activities at these sites ~

continue until 2012 and will cost an additional $14 0 million. In addition, the National Park Service of the Department of the
Interior made an initial demand to SCE&G for 'payment of $9.I million for certain costs and damages relating to the MGP site i

Charleston, South Carolina SCE&G expects to recover any cost arising from the remediation of these four sites, net of insuram
recoveries, through rates. At June 30, 2008, deferred amounts, net of amounts previously recovered through rates and insuranc
settlements, totaled $19.5 million.
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C. C)aims and Litigation

In May 2004, SCANA and SCE&G were Serv'ed with a'purported class action lawsuit styled aa Douglas E. Gressette,

iridividually and onbehalf of other persons simile ly s~e v. .south Carolina Electric & Gas Company and SCANA Corpomtion.

wss filed in South Carolina's Circuit Court of Common Pleas for the Ninth Judicial Circuit. The plaintiff all eges that

SCANA snd SCE&G made improper use of certtdn easements and rights-of-way by allowing fiber optic communication lines

andJor whe)ess communicat)on equipment to transmit communications other than SCANA's and SCE&G's electricity-related

internal communicationssThe plaintiff asserted causes of action for unjust enrichment, trespass, injunction and declaratory

judgment 'fho plaintif did not assert a specific dollar mnount for the claims. SCANA and SCE&G believe their actions are

conslsamt adth governing law and the applicable documents granting easements and rights of-way. The Circuit Court granted

SCANAis and SCE&G's motion to dismiss and issued an order dismissing the case in June 2005. The plaintiff appealed to the South

Carolina Supreme Court. The Supreme Court overruled the Circuit Court in October 2006 and returned the case to the Circuit Court

for further consideration. In June 2007, the Circuit Court issued a ruling that limits the plaintiff s purported class io owners of.
easements situated in Charleston County, South Carolina. The South Carolina Court of Appeals dismissed the plaintiffs appeal of
this ruling determining that the Circuit court ruling is not immediately appealable. On Pebrusry 27, 2008 the Circuit Court issued an
oriler to conditionally certify the class, which remains limited to casements in Charleston County. The plaintiff has moved to add

SCANA Commun)csftons', Inc. (SCI) to the liiwsuit'as an a'dditlonal' defendant. This motion was granted by the Court s'qd SCI was
served with the coniplaint on July 14, 2008. SCANA. SCI and SCE&G will continue'to mount a vigorous defense and be))eve that

the resolution ofthese claims will not have a material adverse impact 'on their results ofoperations, cash flows or financial. condition.

A cinnplalnt was filed in October 2003 against SCE&G by the State of South Carolina alleging that SCE&Gyio)ated thg

Unfair Trade Practices Act by charging municipal &anchise fees to some customer's residing outside a municipality's limits. The

complaint sought restitution to all affected, customer's and penalties of up to $5,000 for each separate violation. The claim aga)nst
SCE&G was settled hy mi agreement between the parties, and the settlement was approved in 2004 by South Carolina's Circ'uit

'

Court ofCommon P(eas for the. Fifth Judicial Circuit' In addition, SCE&G filed a petition with the'SCPSC in.October 2003".pursuant

to S. C. Code Ann. R )03-836. The petition requests that the SCpSC exercise its jurisdiction to investigate the operation of the
municipal flancb)se fee collection requirements applicable to SCE&G's electric and gas service,

'
to approve SCE&G's'efforts to

correct any past &anchise fee billing errors, to adopt Improvements in the system which will reduce such errors irl tile future,
' arid'to

adopt any regulatioii'that the SCpSC deems just and proper to regulate the franchise fee collection process. A hearing on this petit)on
has not been scheduled. The Company believes that the resolution of these matters will not have a material adverse impact on it's.'

resuhs of operations, cash, flows, or,fin)mein) condition.

The Company is a)so engaged in various other claims and litigation incidental to its b'usiness operanons which manageinent
anticipates will be resolved without a material adverse impact on the Company's results of operations„cash flowp. or financjal
condition.

D. Nuclear Generation

On May 27, 2008; SCE&G and Santeb Cooper an'nounced that they'had entemd into'i contractual agrgement foi the dbgiyi
and constructioh oftwo' 1,117-inegawatt nuclear electric generation units at thd site ofV.'C::Summer Nuc)esr Station. :"8CJE&GJ a)tdr
Santee Cooper will be joint owners and share ope'rating costs and generation'output of the two additional u'nits, with SCE&G '"" "
accounting for 55 percent, of the cost and output and Santee Cooper the remaining 45 percent. The flrst unit is hxpecied to come on
hne in 2016, the second in 20) 9. SCE&G's share of the estimated cash out!ays (future value) total $5 411 bi) i)oh for plant costs and
$636 million for transmission costs.



6. SEGMENT OF BUSINESS INFORMATION

The Company's reportable' segments'are listed in the following table. The Company uses operating income to iseasure

, profitability for its rcgulatcd operations. Therefore, earnings available to the common shareholder are not allocated to the Electric
Operations and Gas Dtsfributicn segments. Intersegment revenues were not significant. All Other includes equity method
investments.

Millions of Dollars
External
Revenue

Operating
Incoine

Loss

Earnings (Loss)
Available to

Common
Shareholder

Segment
Assets

Three Months Ended Jane 30, 2008
Electric Operations
Gss Distribution
All Other
Ad'ustments/Eliminations

Consolidated Total

$
' 579 $ 129

119 (I)
$~(l$698 $127.$

58
58

Six'Months Ended Jane 30, 2008
Electric Operations
Gss Distribution
All Other
~Ad'ustmcnts/Eliminations

Consolidated Total

$1,070 $226
321 27

$
(2)$1,391 $ 251 $

n/a $6,119
n/a 502

115 1,706
115 $ 8,327

Three Monrhs Ended June 30, 2007
Electric Operations
Gas Distribution
All Other
Ad'ustments/Eliminsdons

Consolidated Total

$ 472 $ 111
103

$
(2)$575 $109 $

n/a

n/a

(4)
56
52

Six Mont/is Ended June 30, 2007
Electric Operations
Gas Distribution
AH Other
Adjustments/Eliminations

Coasolidated Total'

$ '917 $166
292 27

8
(3)

n/a $5,746 '

n/a 463
(10)
97 1,501

I 1,209 $ 190 $87 $7,710 '



ITEM 2 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

SOUTH CA'ROI INA' ELECxTRIC Jk GAS COMPANY

The following discussion should be read in conjunction with Management's Discussion and Analysis of Financial
Condition and Results of Operations appearing in South Carolina Bectric & 'Gas Company's (SCE&G, and together with its

,
consolidated affiliates, 'the Company) Annual Repdit bn Point'101K for'the 'year ended De'camber 3'I, 2007.

RESULTS OF OPERATIONS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30„2008

AS COMPARED TO THE CORRESPONDING PERIODS IN 2007

Net Income

Net income was as follows:

Millions of dollars
. Second Quarter

2008 . 2007
Year to Date

2008 . 2007

Net income $60.2 $ 53.7 $119.1. , $, 91,.1

Second g~i crier

Net income increased primarily due to higher electric margin of $14.1 million and higher gas margin of $0.6 million,
partially oB'set by iricressed operation and maintenarice expense of $4.8 and other taxes of $2.8 million. These amounts'are on an
after-tax basis.

Year ro Dale

Net income increased primarily due to higher electric margin of $33.8 million and higher gas margin of $2.7 million,
partially offset by increased operation and maintenance expense of$5.0 million and other taxes of $4.5 million. .These amounts are
on.an alter-tax basis.

Dividends Dedared

The Company's Board of Directors hss declared the following dividends on common stock held by. SCANA Corporation
(SCANA) during. 2008:

Declaration Date
February 14, 2008
Apiil. 24, 2008 . .

July 31,2008

Amount

$40.7 million
40.8 million
41.3 million

Quarter Ended
March 31,2008
June 30, 2008
September 30, 2008

Faymerit;D'ate

April I, 2008
July 1, 2008
October 1, 2008

Electric Operations

Electric Operations is comprised of the electric operations 'of SCE&G, South Carolina Generating Company, Inc.
;(GENCO) and South Carolina Fuel Company, Inc. (SCFC).. Electric operations sales margin (including transactions with affiliates) '

: '. was as follows i

'. "Millions of dollars
Second Quarter

2008 % Change
Year to Diets

2007 2008 % Change 2007
Operating revenues
Less Fuel uset in, electric generation
'i""': Purchased 'ower.

',; Greater than 100%

$578.8
227.4

16.2
$335.2

22.6%o $472.0 $1,069.8 16.7% $916.6
48.7% . , 152.9 '. 404.3 '. : '

309o/o ' 308.8
: 6.6 20.9 16.1'Yo, . 18.0

7.3/o $312.5 $ ' 644.6 ' 9.3% $589.8
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Second Quarter :l

Margin increased by $17.3 million duc to increased retail electric rates that went Into c'ffect in January 2008 snd $4.1

million due to customer growth and usage, partiaUy offset by lower off system sales of$0260tiuion.

Year ro Dare

Margin increased by $34.8million due m incresced retail electric rmes that pent into effect in January 2008, by $10.7
million due to customer growth and usage, by $5 6million due 'to higher olf system sales and by $1."I million due to higher industrial
salci

Gas Distributloa

Gas Distribution is comprised of the local distribution operations of SCBtttG. Gas distribution sales margin (including
transactions with alfiliates) was as follows:

Millions of dollars

Operating revenues
Iasm Gas purchased for resale

15.6% 8 103.2 $' 321.6
18 5ok 80 9 245 2
4.9% 8 22.3 $764

10.0%%uo S 292.3
11.3%o 220.3
6. 1'%%uo 8 72.0

S 119.3
95.9$23.4

' Second Quater Year to Date
Ml 'll Ch 2M7 2DDI ~hCl 2ll07

Second Quarter

Margin increased by $0.9 miUion duc to the Public Service Commission of South Carolina (SCPSC)-approved increase in
rcmg gas base rates which became effective with the first billing cycle ofNovember 2007 and by $0 2 million due to customer

Year to Date

Margin increased by $2 8 million due to the SCPSC-approved incre'ase ln retag gas base rates which became effective with
the first billing cycle ofNovember 2007 and by $1.5 million due to customer growth.

Other Operating Expenses

Other operating expenses were as follows:

Millions ofdollars

Other operation and maintenance
Depreciation and amortization
Other taxes

Second Quarter
2008 % Change 2007 2008

$124.7 6.7% . 8 116.9 $254.2
67.6 (8.6)%0 74.0 135.5
39.7 13.1% 35.1 79.7

Year to Date
% Change 2007

3.3%o $246.0 '

(11.6)%o 153.2:.
9.9% 72.5 ~

Sec'end Quarvar

Other operation and maintenance expenses increased $5.3 migion due to higher geneiation, transmission and distribution '.

expenses. Depreciation and amordzation expense decreased $7.1 million due to the expiration of the synthetic fuel tax cr'edits

program (sce Income Taxes-Recognirion ofSynrlren'c Fuel Tax Credits) and $21 million due to the ezpiration of'a three year
amortization of deferred purchased power, partially offset by an increase of $2.9 million due to property addiuons. Other taxes

'

increased due to higher property taxes.

Year ro Dare

Orhcr, operation and maintenance expenses increased S2.7 mifiion due'to higher gcncration, transmission and distribudon IS

expenses and $2 6 mifiibn higher iricentive and other benefit costs. Depreciation and amortization expense decreased SI9 I mUIion~
due to the expiration of the synthetic fuel tax credits program (see Income Taxei'Recognir)on ofSynthetic Fuel Tax Credltr) and. :,)$4.3 million due to thc expiration of a three year amtxtization of dcferrcd purchased power, psttiafiy offsct by tin iricrease of$5.8;
million due to property additions. Other taxes increased due to higher property taxes.
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Income. Taxes

Income tax exp:nse increased prim wily due to.changes ia operating income and the recognition, of no synihetii: fuel tax';

credits during the first hilf of2008 compar'ed to $71 million aud $185 million for the three and six nidnths ended June 30; 2007,
respectively.

Recognlilcn ofSyaltwiic Fuel Tax Credits

SCEJkG holds equitymethod investments in two psrtnerships that were involved in converting coal to synthetic fuel, the
use of which fuel qualified for federal income tax credits. Under an accounting methodology approved by the SCPSC in a January
2005 order, construction costs related to the Lake Murray back-up dam project were recorded in utility plant in service in a special
dam remediation account outside of rate base, and depreciation was recognized against the balance in this account on an accelerated
basis, subject to the availabiTity of th'e synthetic fuel tax credits. The synthetic fuel tax credit program expired at the end of 2007.

. For 2007, th'e level ofdepreciation expense and related tsx benefit recognized in the income'statement was equal to the
available synthetic fuel tax credits, less.partnership losses and other expenses, net of taxes. As a result, the balance uf urirecovered
costs in the dam remediation account declined as accelerated depreciation was recorded. Although these cniries collectively had uo
impact on consolidated net income, they did have a significant impact on indiv'idual line items within the, income statement, m
follows: '

Millions of dollars
Three Months Ended

June 30, 2007 . .

Six Months Ended
'
June 30, 2007

Depreciation and amortization expense
Income tsx benefits:

From synthetic fuel tax credits
From accelerated depreciation
From:partnershi losses

6.8
2.7
1,5.

17.7.
7.3
3.6

$ (7.1) $. ' '
. : (19.1) .

Total income tax benegts

Losses from E uity Method Investments

Im actonNetlncome

11.0

" (39)

$'

28.6

't (9.5) "

Available credits were not suigcient to fully recover the construction costs of dam remediation, therefore, regulatory action
to allow recovery of thiise remaining costs will be sought, In addition, SCEdcG mc'ords non-cash carrymg costs tm 'the unrecoveied
investment, which 'amounts were $18 million and $1 3 million in the second quarter 'of 2008 snd 2007, respectively. As of June 30
2008, remaining unrecovered costs, including carrying costs, were $71.2 millio'n. The Company expec'ts these costs to be
recovdrable tbrougfi rates.

LIQUIDITY AND CAPITAL RESOURCES

The Comptmy. anticipates that its contractual cash obligations will be met through internally generated funds, the " ' ":-='

incurrence of additional short- and long-term indebtedness and sales of equity securities.
'
The Company expects that it has or, 'csn '

obtain at)equate sources of financing to meet its projected cash requirements for the foreseeable future. The Company's mt(os'of ' '

earnings to fixed charges for the 6 and 12 months ended June 30, 2008 were 3.31 and 3.77, respectively. The Company's ratios of
eariungs to combined Sxed charges and prefer'ence dividends for the same pedods were 3.10 and 3,52, respectively.



The Company's cash requirements arise primarily from its operational needs, funding iis construe'tion programs and

payment of dividends to SCANA. The abiTity of the Company to replace existing plant investment, to'expand'to 'meet future demand
for electricity and gas and to install equipment necessary to comply with environmental regulations wifl depend upon its ability to
attract the necessary financial capital on reasonable terms. SCEJIG recovers the costs of providing 'ser'vices through'rates charged to
customers. Rates for regulated services are generally based on historica! costs, As customer growth and inflation occur and SCE&O
continues its ongoing construction program, SCEdtG expects to seek increases in rates. The Company's fliture financial position and
results of operations will be affected by SCEJtG's ability to obtain adequate and timely rate and other regulatory mlief, if requested.

The Company's issuance of various securities, including short- and long-term debt, is subject to customary approval or
authorization by state and federal regulatory bodies including the SCPSC and FERC.

On January 14, 2008 SCEdcG issued $250 million of First Mortgage Bonds bearing an annual interest rate of6.05% and

maturing on January 15, 2038. Proceeds from the sale of these bonds were used to repay short-term debt primarily incurred as a
'

result of SCEdbO's construction program snd For general coqiorate purpoms. Concurrent with this issuance, SCEdcG terminatefl
several 30-year forward-starting swaps having an aggregate notional amount of $250 million. The resulting loss of approximately
$14 0 million on the settlement of these swaps will be amortized over the life of the bonds.

On May 30, 2008 GENCO issued $80 million in notes bearing an annual interest rate of 6.06% and maturing on June I,
2018. Proceeds from the sale of the notes were used to repay short-tenn debt primarily incurred as a result of GENCO's
co'nstruction program. An additional $80 million is expected to be issued in October 2008 with similar terms.

On June 24, 2008, SCEdbG issued $1'I0 inillion of First Mortgage Bonds bearing an annual interest rate of 6.05% dnd
maturiurg on January 15, 2038. pmceeds flom the sale of these bonds were used to repay short term debt and for general corporate
purposes. Concurrent with this issuance, SCEdtO terminated a treasury lock having a notional amount of $110 million. The
resulting gain of approximately $0.5 million will be amortized over the life of the bonds.

SCESbG and GENCO have obtained Federal Energy Regulatory Commission (PERC) authority to issue short-term
indebtedness (pursuant to Section 204 of the Federal Power Act). SCEdtG may issue up to $700 million of unsecured promissory
notes or commercial paper with maturity of one year or less, and GENCO may issue up to $100 million of short-term
Indebtedness. FERC's approval expires in February 2010.

Nuclear Generation

On May 27, 2008, SCEZcG and Santee Cooper, a state owned utility in South Carolina (joint owners of V. C. Summer
Nuclear Station) announced that they had entered into a contractual agreement for the design and construction of two
1,117-megawatt nuclear electric generation units at the site ofV. C. Summer Nuclear Station. SCEIbO and Santee Cooper will be
joint owners and share operating costs and generation output of the two additional units, with SCEIkG accounting for 55 percent of'
the cost and output and Santee Cooper the remaining 45 percent. The first unit is expected to come on line in 2016, the second in'

2019. SCEdtG's share of the estimated cash outlays are as follows:

Future Value
Millions ofdollars 2007 2008 2009-2010 2011-2012 After 2012 Total
Plant Costs
Transmission Costs

8 21 $ 183 $ 1,095 $ 1,431 $ 2,681 8 5,411„„1
2 636 638

The above amounts are not reflected in the contractual cash obligations table included in the 2007 Form IO-K.

In addition, on April I, 2008 SCEJbG announced that an agreement had been reached authorizing the purchase of long
lead time materials for up to two new Westinghouse AP 1000nuclear generating units. While seeking authorization from regulators'
for two plants snd maintaining a position on the schedule for long-lead materials f'or two plants, SCEJbG intends to maintain
flexibility as to the number of plants to build, through contractual off ramps up until the final notice to proceed with construction is:
granted which SCEdbO anticipates w!Il be in 2011.

For information on SCEkG's regulatory filings related to nuclear generation, see Note 2 in the condensed consolidated
financial statements. i
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ENVIRONMENTAL AND REGULATORY MATTERS

Thb United States Environmental Pr6 taction Agency (EPA) issued a final rule in 2005 known as the Clean Air Interstate
Rule (CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfur
dioxide emissions in order to attain mandated state levels; CAIR had set emission limits to be met in two phases, beginning in 2009
and 2015, respectively for nitrogen oxifle and begiriniug in 2010 and 2015, respectively, for sulfur dioxide. Numerous states,
environmental organizations, industry groups and individual companies chaflenged the rulc, seeking a change in the method CAIR
used to allocate sulfur dioxide emission allowances. On July 11,.2008, the United States Court ofAppeals for the' District of
Columbia Circuit vacated the rule in its entirety and remanded it m the BPA for fiirther rulemaking. Pri6r to'the Coiirt'of Appehls'
decision, SCEJbG and GENCO had determined that additional air quality controls would be needed to meet the CAIR

, requirements, inc!uding thc installation of eel ec6ve catalytic reactm(SCR) technology at Cope Station for nitrogen oxide reducuon
and wet limestone scrubbers at both Watmne and Wiflisms Stations for sulfur dioxide red ucflon. SCAG and GENCO have already
begun to install this equipment, and expect to incur capital expenditures totalingapproximately $560 million through 2010. The
Company cannot predict when the EPA;wifl issue a revised ru)e ur, what impact the rule will have on SCERGysnd GENCO; Any
costs incurred to comply with this vacated rule or other rules issued by tlie EPA in the future are expected to be recoverable through
nl'tes.

The EPA issued a final rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emissions
cap and trade program for coal-fimd power plants that required limits to be met in two phases, in 2010 end 201 1k Numerous patties
challenged the rule. On February 8, 2008, the United States Circuit Court for the District ofColumbia vac'ated the rule for electric
utility steam generating units. The Company cannot predict the effect of this ruling on implementation ofCAMR state

implementation 'plans (SIP) and newly promulgated CAMR regulations by the states.

See notes to the condensed consolidated financial statements for additional information related to environmental matters
(Note 5B) and regulatory mauers (Note 2).

OTHER MATTERS

For additional information related to claims and litigation, see Note 5C to the condensed consolidated fmahcial statements

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

All financial instruments held by the Company described below are held for other than trading pmposcs

Interest rate risk - The table below provides information about long-term debt issued by thc Company"which'is'. sensitive tc
changes in interest rates. The table presents principal cash flows aud rein.'ed weighted average interest rates by expected maturity
dates. Fair value represents quoted market prices.

As of June 30, 2008

Millions of dogars

Ex
"

Maturity

There; ': ''.
,
" ' .

, Fiiiz

2008 2009 2010, '20)1 ' 2012 after
'

. Total . . Value

Long-Term Debt Issued:
Fixed Rate (8)
Average Interest Rate (%)

3.7 103.7
7.78 6.18

10.4 164.9 11.0 2,096.9 2390.6 2,398,4
6.31 6.70 4.98 5.88 5.95

While a decrease in interest rates would increase the fldr value ofdebt; it is unlikely that events which would result in a
signiticant realized loss will occur.
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2008 Long
Settlement Price (a) 13.74
Contract Amount (b) 9.1

Fair Value (b) 14.3

Strike Price (a)
Contract Amount (b)
Fair Value (b)

Commodity price risk - The following table provides information about the. Company". s financial instruments that arc
sensitive to changes in natural gas prices. Weighted average settlement prices are per 10,000 delnuherms. ,Fair value represents
quoted market prices.

Expected Maturity'i
Futures Contracts ,0 tions, "

Purchased Cali '" Purchased Put
Short Long , . '.'

. Long
13.14 10.25 ' ': 8.79

7.1
' 14.5: ' 23.6

6.6 5.2 ' ' (0.1)

2009
Settlement Price (a)
Contract Amount (b)
Fair Value (b)

13.26
18.5
27.4

Strike Price (a)
Contract Amount (b)
Fair Value (b)

12.59
27.2
6.0

8.44
22.4
(0.4)

(a) Weighted average, in dollars

(b) Millidns of dollars

Swa s
Commodity Swaps:

Pay fixed/receive variable (b)
Avera'ge'pay rate (a)
Average received rate (a)

Pair value (b)

2008

33.7
9,170

13.782
50.7

2009

48.0
9.299

12.985
'

67.0

Pay variable /receive fixed (b)
Aveiage pay r'ate (a)
Average received rate (a)

Fair value (b)

19.5
13.799
10.217

14.4

23.7
14.275
12.425

' 20.7

(a) Weighted average, in dollars

(b) Millions of dollars

ITEM 4T. CONTROLS AND PROCEDURES

As of June 30, 2008, South Carolina Electric & Gas Company (SCE&G) conducted an evaluation under thc supervision
and with the participation of its management; including its Chief Executive Officer (CEO) and Chief Financial Officer, (CFO), of (a)
the effectiveness of the design and operation of its disclosure conlrols and procedures and (b) any change in its internal control over
flnancial reporting. Based on this evaiuation, the CBO and CFQ concluded'that, as of June 30, 2008, SCE&G's disclosure conn ola
and procedures were effective. There has been no change in SCE&G's internal control over financial reporting during the quarter
ended June 30, 2008 that has materially affected or is ieasonably likely to materially affect SCE&G's internal control over financial
reporting.
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PART IL OTHER'lNItORMATION

ITEM 1. LEGAL PROCEEDINGS

In February 200$ the consumer affairs staff (the staff) of the Georgia Publio Service Commission (GPSC) recommended
that the GPSC open an investigation into whether SCANA Energy Marketing, Inc. (SCANA Energy) had overcharged certain of its
customers. The staff asserted that SCANA Energy confused certain customers, charged certain customers in excess ofthepublished
price, and fidied to give proper notice of an alleged change in methodology for computing variable rates. ,While SCANA Energy
believed the staIPs assertions were without merit, in June 2008 SCANA Energy entered into a settlement agreement with the GPSC,
agreeing to pay $1.25 million in the form of credits on certain. customers' bills and as a contribution to low-income assistance

programs.

On Febiuary 26, 200$, a purpoited class action'wss filed in U.S.-Disuict Ccuit for the Northeni Dqstrict of Geor'gia, .
originally styled Weiskuvher, et al. v. SCANA Energy Marketing, Inc., containing similar allegations to those alleged by the staff
snd seeking damages on behalf ofa class of Geortda customers. On June 13,2008,.the court dismissed the suit with prejudice. The
plaintiffs subsequently filed a motion for reconsideration, which has been denied. .While the plaintiffs may. appeal the court's, .
decision, SCANA Energy believes the allegations are'without merit and will vigorously defend itself. Although the Company
cannot predict the final outcome, it believes that a resolution of this mauer. will not have 8 material adverse impact on its results of
operations, cash flows or financial condition.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

SCANA. Corporation:

The following table provides information about purchases by or on behalf of SCANA Corporation (SCANA) or any
affiliated purchaser (as defined in Rule 10b-18(aX3) under the Securities Exchange Act of 1934, as amended (Exchange Act)) of
shares or other units of any class of SCANA's equity securities that are registered pursuant to Section'12 of the Exchange Act

Period

(a)
Total number of
shares (or units)

based

Issuer Purchases of Equity Securities

(c)
Total number of shares

(b) (or units) purchased as
Average price paid part of publicly announced

'
rshare(crunit

' '
hmsor rogism's''

(d)
Maximum number (or

approximate dollar value
of shares (or units)

th'at mdy yet be .

purchased under the
lan or

333,209April 1-30
May 1-31
June 1-30

333,209,
108,601
150 847

37.87
40.30'

39.69
108,601
150,847
592;657' ' 'Total . 592;657

.Irs
sOn May 16, 2006 SCANA announced a program to convert &om original issue to open maiket purchiise of SCANA,

common stock for all applicable compensation and dividend reinvestment plans. This program had no stated maximum nu'inber
'

ofshares that could bepurchased. 1tus program expired effective July 1, 2008 when SCANA reverted &em open marketpurchase
to original issue of SCANA common stock for all applicable compensation and dividend reinvestment plans.





SIGNATURES

pursuant to the mquirements of the Securities Exchange Act of 1934, each of the registrants Ess duly eau(ed''this repvbrl to
be signed on its behalf by the undersigned thereunto duly authorized. The signature of each registrant shall be deemed to relate only
to matters having reference to such registrant and any subsidiaries thereof.

SCANA CORPORATION
SOUTH CAROL'INA ELECTRIC dr GAS COMPANY

(Registrants)

August 5, 2008
By: /s/James E. Swan, IV

James E. Swan, IV
Contro'I ler
(Principal accounting officer)
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EXHIBIT INDEX

Applicable to
Form 10-Q of

Exhibit No. SCANA SCE&G Descri tion

3.01

3.02

3.03

3.04

X

Resuued Articles of Incorporation of SCANA Corporation. as adopted on April 26, 1989 (File&

as Exhibit 3-A to Registration Statement No. 33-49145 and incorporated by reference herein)

Articles ofAmendment dated April 27, 1995 (Filed as Exhibit 4-B to Registration Statement 7
33-62421 and incorporated by reference herein)

Restated Articles of Incorporation ofSouth Carolina Electric & Gas Company, as adopted on
May 3, 2001 (Filed as Exhibit 3.01 to Registration Statement No. 333-65460 and incorporated
reference herein)

Articles of Amendment etTective as of the dates indicated below and filed as exhibits to the
Registration Statements or Exchange Act reports set forth below and are incorp'orated by refen
herein

May 22, 2001
June 14, 2001
August 30, 2001
March 13,2002
May 9, 2002
June 4, 2002
August 12, 2002
March 13,2003
May 22, 2003
June 18, 2003
August 7, 2003

. February Z6, 2004
May 18, 2004
June 18, 2004
August 12, 2004
March 9, 2005
May 16, 2005
June 15, 2005
August 16, 2005
March 14, 2006
May 11, 2006
June 28, 2006
August 16, 2006
March 13,2007
May 22, 2007
June 22, 2007
August 21, 2007
May 15, 2008
July 9, 2008

Exhibit 3.0Z
Exhibit 3.04
Exhibit 3,05
Exhibit 3.06
Exhibit 3.07
Exhibit 3.08
Exhibit 3.09
Exhibit 3.03
Exhibit 3.04
Exhibit 3.05
Exhibit 3.06
Exhibit 3.05
Exhibit 3.06
Exhibit 3.07
Exhibit 3.08
Exhibit 3.09
Exhibit 3.10
Exhibit 3.11
Exhibit 3.12
Exhibit 3.13
Exhibit 3.14
Exhibit 3.15
Exhibit 3.16
Bxbibit 3.17
Exhibit 3.18
Bxhibit 3.19
Exhibit 3.01
Exhibit 3.01
Exhibit 3.01

to Registration No. 333-65460
to Registration No. 333-65460
to Regisuntion No. 333-101449
to Registration No. 333-101449
to Registration No. 333-101449
to Registration No. 333-101449
to Registration No. 333-101449
to Registration No. 333-108760
to Registration No. 333-10&760
to Registration No. 333-108760
to Registration No. 333-108760
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208&01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-145208-01
to Registration No. 333-14520&-01
to Registration No. 333-145208-01
to Form 8-K filed August 23, 2007
to Form 8-K filed May ZI, 2008
to Form 8-K filed July 10, 2008

3.05

3.06

Articles of Correction filed on June I,2001 correcting May 22, 2001 Articles ofAmendment (F
as Exhibit 3.03 to Registration Statement No. 333-65460 and incorporated by reference herein

Articles of Correction filed on February 17, 2004 correcting Articles ofAmendment for the da
indicated below and filed as exhibits to Registration Statement No. 333-145208-01 set forth be
and sre incorporated by reference herein

May 7, 2001
May 22, 2001
June 14, 2001
August 30, 2001

Exhibit 3.21(a)
Exhibit 3.2 l(b)
Exhtl&it 3.21(c)
Exhi1&it 3.21(d)
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BEFORE
THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2008- -E—ORDER NO. 2008-

IN RE APPLICATION BY SOUTH
CAROLINA ELECTRIC dt GAS COMPANY
FOR AUTHORITY TO BORROW
PROCEEDS OF INDUSTRIAL REVENUE
BONDS AND FOR ISSUANCE AND
DEPOSIT OF FIRST MORTGAGE BONDS

)
)
) PROPOSED ORDER
) GRANTING

) APPLICATION
)
)

1. INTRODVCTION

This matter comes before the Public Service Commission of South Camlina (the

"Commission" ) by way of an Application filed on August 2008, by South Carolina Electric

St Gas Company ("SCEdtG"), a corporation organized under the laws of South Carolina, hereby

makes application pursuant to $58-27-1710, S.C. Code of Inws (1976) as amended and 26 S.C.

Code ofReg. 103-823 (1976)as amended.

SCEdtG proposes to enter into a Loan Agreement, in substantially the form attached as

Exhibit A to the Application (the "Loan Agreement" ), with respect to the issuance by the South

Camlina Jobs-Economic Development Authority (the "Authority" ) of not exceeding Thirty-Five

Mfilion Dollars ($35,000,000) principal amount of hdustrial revenue bonds (the "Bonds") to

dei'my the cost of certain Pollution Contml FaciTities (as defined herein) and to cuter into the

transactions described in this Application, inrluding but not limited to, SCEdtG's possible

issuance and deposit with a corporate trustee (the "Trustee" ) of its First Mortgage Bonds (the

"Pledged First Mortgage Bonds" ) issued pursuant to SCEdbG's Indenture dated as of April 1,
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1993, as supplemented (the "1993 Indenture" ), between SCEIIG and The Bank of New York

Mellon Trust Company, N.A., successor to NationsBank of Georgia, National Association, as

trustee (the "New Trustee" ), as security for the Bonds.

2. FINDINGS OF FACTS AND CONCLUSIONS OF LAW

A. BUSINESS

SCEdsG is an electric utility operating in the State of South Carolina, serving the central,

southern and southwestern portions of the State with electric service and furnishing natural gas

service throughout its service territory which encompasses all or part of 35 of the 46 counties in

South Carolina and covers more than 23,000 square miles.

B. AMOUNT AND CHARACTER OF SECURITIES TO BE ISSUED

1. Terms of Bonds

SCEdtG pmposes to enter into the Loan Agreement with the Authority, pursuant to

which the Authority will agree to issue and sell the Bonds pursuant to a Trust Indenture, in

substantially the foun attached as Exhibit B to the Application (the "Indenture" ), between the

Authority and a corporate trustee (the "Trustee" ), the terms for the Bonds generally described as

follows:

Principal Amount: $35,000,000 (maximum) in one or more series

Issue Date:

Interest Rate:

Maturity Date:

On or before December 23, 2008

Market, may be subject to periodic reset

40-year maximum
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Call and
Redemption
Features: Market

Sinking Fund: Market, but none required

stimated Initial
Offering Price: Between 97%a and 115%ofpar

Underwriting
Discount: 1% (maximum) (expected range .5% to .75%)

Redemption Price: Market-estimated to be not in excess of 103%ofprincipal amount

Credit Ratings: Moody's —A2; Stkp —A-; Fitch —A+.

As stated in the Application, the interest rates on the Bonds may be reset daily, weekly,

or for intermediate or extended periods, or may be fixed to maturity, all as selected &om time to

time by SCAG. SCEdtG states in the Application that interest paid on the Bonds will be

excluded fium gross income of the registered owners thereof for federal and South Carolina

income tax purposes. SCEkG further states that regardless of whether the Bonds are issued at a

variable rate of interest or an interest rate fixed for an intermediate or extended period of time or

to maturity, at the time of initial issuance it expcets that the interest rate on the Bonds will not

exceed 7.0%.

As stated in the Application, SCEdrG may elect, at each interest rate reset and subject to

the requirements of the Indenture, to reset the interest rate based upon the existing interest

d terminafion method, select a different reset period and interest rate etermination method or

fix the interest mte on the Bonds to maturity. SCEdcG states in the Application that, once the

election is made to fix the interest rate on the Bonds to maturity, there will be no future interest
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rate resets or opportunities to convert the Bonds to a different interest rate or interest

determination method.

SCEtkG further states that the variety of interest rates snd terms allowable under the

Indenture permits it to manage the interest cost of the borrowings until such time, if ever, when

SCEthG deternrines market conditions are favorable to fix the interest rate on the Bonds to

maturity. As stated in the Application, SCEErG alternatively could take advantage of market

conditions by entering into, modifyhtg, amending, or terminating interest rate swaps to

effectively change the stream of interest payments from Sxed rate to floating rate or vice versa

without effecting a conversion or rending of the Bonds.

SCAG has stated in the Application that it expects the Bonds to be sold in an

underwritten public offering as described in an Oflicial Statement, in substantially the form ot

the draft Preliminary OQicial Statement attached as Exhibit C to the Application.

~2. 8 ri

SCEdrG states that the Bonds may be sold on its general credit and as secured by a

pledge to the Trustee of an equal principal amount of Pledged First Mortgage Bonds issued

under the 1993 Indenture. The Application states that if issued as security for the Bonds, the

Pledged First Mortgage Bonds will be secured primarily by the lien of the 1993 Indenture

upon substantially all of the electrical generation, transmission and distribution properties of

SCEdt G as described in the granting clauses of the 1993 Indenture. SCEdtG states that

Pledged First Mortgage Bonds may be issued on the basis of unfunded property additions

equal to ten-sevenths of the aggregate principal amount of such additional Pledged First

Mortgage Bonds, retirement credits, or cash equal to the aggregate principal amount of such
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Pledged First Mortgage Bonds. SCAG further states that the Bonds may also be secured by

a bank letter of credit, in which event the Pledged First Mortgage Bonds may also secure

SCEdtG's repayment obligation under the credit or reimbursement agreement under which

the letter of credit is delivered.

3. Net Earnin s Test

The Application states that, in general, the issuance of Pledged First Mortgage Bonds

under the 1993 Indenture is subject to adjusted net earnings of SCEdtG for 12 consecutive

months within the preceding 18 months being at least twice the annual interest requirements

on mortgage securities at the ume outstanding and the Pledged First Mortgage Bonds then to

be issued,

4~M~ dl t tllst *fFl d Pt tM rt B 4

SCEdtG states that it expects that the Pledged First Mortgage Bonds will have a

maturity date which will coincide with the maturity of the Bonds and will bear interest at a

rate not exceeding the interest rate in effect for the Bonds from time to time.

5 A i 'on cee

SCEdtG states in the Application states that the net proceeds from the sale of the

Bonds will be loaned by the Authority to SCAG pursuant to the Loan Agreement for the

purpose of financing a portion of the costs to construct the Pollution Control Facilities and to

reimburse prior advances made by SCEdrG for such purposes. SCEkG states that federal

and State air emissions standards necessitate the addition of certain other equipment at the

Plant to include but not be limited to, desulfurization equipment (wet scrubber) (the

"Pollution Control Facilities" ) in connection with the operation of SCEdtG's Wateree
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generating plant (the "Plant" ) located within Richland County. SCE&G further states that

the Pollution Control Facilities will be capable of reducing sulfur dioxide ("SO&")emissions

at the Plant by at least 95%. The Application states that, as a result of the Clean Air Act

Amendments of 1990 and subsequent legislation, regulations and rules, the Environmental

Protection Agency and the South Carolina Department of Health and Environmental Control

require reduction of SOr emissions Som coal-fired generating facilities.

C. COMPLIANCE WITH PSC ORDER NO. 91-72

In compliance with the pmvisions of Order No. 91-72, dated January 18, 1991,

Docket No. 91-032-E, SCE&G submitted financial statements and information required by the

order.

D. TERMS OF ISSUANCE AND SALE AT MARKET

The Application states that SCE&G may ofFer and sell one or more series of the Bonds

from time to time when market conditions, in SCE&G's judgment, are favorable, in either of

three ways:

A. or Dealers. If underwriters are utilized with respect to auy series of the

Bonds, SCE&G may sell such series pursuant to an appropriate bond purchase agreement

to any underwriter or to a group of underwriters to be selected at the time of each such

sale.

B. ~private P gceinent. Private placement to a limited number of purchasers or to a single

purchaser, which will require an appropriate sales agreement with respect to such Bonds.
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through agents to a limited number of purchasers or to a single purchaser, using an

appropriate sales agreement with respect to such Bonds.

SCE&G further states that negotiations at market with the purchaser or purchasers, to be

concluded shortly before the offering of each series of the Bonds, will detemme the interest rate

to be borne by, the maturity date of, the initial offering price of, the price to be paid to SCE&G

for, the call provisions of, any underwriting or purchase discount (i.e., the difference between the

initial ofFering price and the price paid by the purchaser underwriter to SCE&G) with respect to,

and the redemption prices of, each series of the Bonds. SCE&G states in the Application that the

Bonds may be resold subject to the periodic reset of the interest rate therein for varying periods.

The Application states that, based on market conditions, SCE&G believes that the initial ofFering

price and any remarketing price usually will not be less than 97'/B nor more than 115/G of the

principal amount of such series of Bonds, that any underwriting discount will not exceed 1'/B of

the principal amount of such series of the Bonds, and that the initial regular redemption price, if

any, will not exceed 103'/B of the principal amount of such series of the Bonds. SCE&G has

requested in the Application that it be authorized to negotiate, in its judgment, the most favorable

initial interest rate or interest rate determination method and terms obtainable on the date each

series of the Bonds is sold including, ifappmpriate, terms, prices and redemption provisions.

After investigation by the South Carolina Office of Regulatory Staff and upon full

consideration by the Commission, the Commission is of the opinion, and so finds, that the

matters set forth in the Application and the exhibit thereto are proper; that the purpose of the

proposed use of the proceeds by SCE&G of the Bonds are is proper; that the proposal to issue the
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Bonds are reasonable and proper, and that the proposed alternate methods of offering the Bonds

afe proper.

IT IS THEREFORE ORDERED, ADIUDGED AND DECREED:

(1) SCEdbG is tpunted a Certificate of Authority stating (a) that the issuance of up to

Thirty-Five Million Dollars ($35,000,000) of Bonds, and the borrowing the

proceeds thereof by SCEtkG, are reasonably necessary to the financing of the

construction herein described and (b) that the value of the Pollution Contml

Facilities will be equal to or in excess of the amount of loan proceeds to be

applied for that purpose.

(2) The terms and conditions of the Loan Agreement are authorized and approved

and SCEdt;G is authorized and empowered to execute and deliver the Loan

Agreement in connection therewith

(3) SCEdrG is authorized and empowered to issue and deposit with the Trustee as

security for SCEdrG's obligations under the Loan Agreement and any letter of

credit reimbursement agreement not exceeding Thirty-Five Million Dollars

($35,000,000) aggregate principal amount ofPledged First Mortgage Bonds.

(4) SCEdtG is au~ and empowered to execute and deliver of a bond purcham

or sales atpeement with respect to the issuance of the Bonds.

(5) SCEdrG is authorized and empowered to negotiate and execute and deliver fiom

time to time letter of credit reimbursement ~ts with respect to the Bonds,

providing for the delivery of bank letters of credit to enhance the marketability of

the Bonds.
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(6) SCEdtG is authorized and empowered to enter into, amend, modify and terminate,

&om time to time, such interest rate swap transactions with respect to the Bonds

as SCEdtG shall determine to be advisable,

(7) SCEthG is authorized and empowered to periodically reset the interest rate term

and determination method with respect to tbe Bonds pursuant to the terms of the

Indenture.

(8) SCEdtG is authorized and empowered to negotiate the terms of the transaction as

described herein and to make such changes in the instruments filed as exhibits to

the Application and to negotiate and to enter into other related or supplemental

agreements as are reasonably necessary, including, but not limited to, changes in

the dates of the documents described herein, to consummate the transactions

described herein or hereafter to maintain or preserve such transactions.

(9) SCEdtG shall file with the Commission conformed copies of the instruments (and

any amendments, modifications and extensions thereto) in the final form in which

they are executed.

(10) The maximum amount of borrowings and c~ of the securities issued

thereby, as proposed, are reasonably necessary for the purpose for which they are

to be issued as described above.

(11) This Order shall not, in any way, affect or limit the right, duty or jurisdiction of

the Commission to further investigate and order revisions, modification or

changes with respect to any provisions of this Order in accordance with the law.
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(12) This Order shall remain in full force and effect until further Order of the

Commission.

BYORDER OF THE COMMISSION:

ATTEST:

(SEAL)

10



BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

DOCKET NO. 2008- -E —ORDER NO. 2008-

IN RE: APPLICATION BY SOUTH CAROLINA )
GENERATING COMPANY, INC. FOR AUTHORITY )
TO BORROW PROCEEDS OR INDUSTRIAL )
REVENUE BONDS )

)

PROPOSED
ORDER GRANTING

APPLICATION

1. INTRODUCTION

This matter comes before the Public Service Commission of South Carolina (the

"Commission" ) by way of an Application filed on August 2008, by South Carolina

Generating Company, Inc. ("GENCO"), a corpomtion organized under the laws of South

Camlina. The Application was filed pursuant to $58-27-1710, S.C. Code of Laws (1976) as

amended and 26 S.C. Code of Reg. 103-823 (1976) as amended.

GENCO pmposes to enter into a Loan Agreement, in substantially the foun attached as

Exhibit A to the Application (the "Loan Agreement" ), with respect to the issuance by the South

Carolina Jobs-Economic Development Authority (the "Authority" ) of not exceeding Fifty

Million Dollars ($50,000,000) principal amount of industrial revenue bonds (the "Bonds") to

detray the costs of certain Pollution Control Facilities (defined herein).

2. FINDINGS OF FACT AND CONCLUSIONS OF LAW

A. BUSINESS

GENCO is a wholly-owned subsidiary of SCANA Corporation ("SCANA") and an

aIEliate of South Camlina Electric th Gas Company ("SCE&G"). SCAG is an electric utility
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operating in the State of South Carolina, serving the central, southern and southwestern portions

of the State with electric service and it also delivers natural gas service throughout its service

tenitory which encompasses all or part of 35 of the 46 counties in South Carolina and covers

more than 23,000 square miles. GENCO owns the Arthur M. Williams generating station (the

"Plant" ). Pursuant to a Unit Power Sales Agreement, SCEdtG purchases from GENCO all of the

power generated by the Plant.

B. AMOUNT AND CHARACTER OF SECURITIES TO BE ISSUED

1. Terms ofBonds

GENCO pmposes to enter into the Loan Agreement with the Authority, pursuant to

which the Authority will agree to issue and sell the Bonds pursuant to a Trust Indenture, in

substantially the foun attached as Exhibit B to the Application (the "Indenture" ), between the

Authority and a corporate trustee (the "Trustee" ), the terms for the Bonds generally described as

follows:

Principal Amount: $50,000,000 (maximum) in one or more series

Issue Date:

Interest Rate:

Maturity Date:

On or before December 23, 2008

Market, may be subject to periodic reset

40-year maximum

Call and
Redemption
Features:

Sinking Fund:

Estimated Initial
Offering Price:

Market

Market, but none required

Between 97v/, and 115o/o ofpar
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Underwriting
Discount: I o/o (maximmn) (expected range Sa/o to .75o/o)

Redemption Price: Market-estimated to be not in excess of 103/a ofprincipal amount

Credit Ratings: Moody's —Baal; SdtP —BBB+

As stated in the Application, the interest rates on the Bonds may be reset daily, weekly,

or for intermediate or extended periods, or may be fixed to maturity, all as selected from time to

time by GENCO. GENCO states in the Application that interest paid on the Bonds will be

excluded &om gross income of the registered owners thereof for federal and South Carolina

income tax purposes. GENCO further states that, regardless of whether the Bonds are issued at a

variable rate of interest or an interest rate fixed for an intermediate or extended period of time or

to maturity, at the time of initial issuance, it expects that the interest rate on the Bonds will not

exceed 7 (P/w

As stated in the Application, GENCO may elect, at each interest rate reset and subject to

the requirements of the Indenture, to reset the interest rate based upon the existing interest

determination method, select a different reset period and interest rate d terminafion method or

fix the interest rate on the Bonds to maturity. GENCO states in the Application that, once the

election is made to fix the interest rate on the Bonds to maturity, there will be no future interest

rate resets or opportunities to convert the Bonds to a different interest rate or interest

determination method.

GENCO further states that the variety of interest rates and terms allowable under the

Indenture permits it to manage the interest cost of the bonowings until such time, if ever, when

GENCO determines market conditions are favorable to fix the interest rate on the Bonds to
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maturity. As stated in the Application, GENCO alternatively could take advantage of market

conditions by entering into, modifying, amending, or terminating interest rate swaps to

effectively change the stream of interest payments from fixed rate to floating rate or vice versa

without effecting a conversion or refunding of the Bonds.

GENCO has stated in the Application that it expects the Bonds to be sold in an

underwritten public offering as described in an Of6cial Statement, in substantially the form of

the dratt Preliminary Official Statement attached as Exhibit C to the Application.

2. Security

GENCO states that the Bonds will be sold on its general credit and secured by a

guaranty of SCANA (in substantially the form of Guaranty attached as Exhibit D to the

Application) in favor of the Authority or the Trustee for the benefit of the holders of the

Bonds. The Application states that the Bonds may also be secured by a bank letter of credit,

in which event the SCANA Guaranty may also secure GENCO's repayment obligation under

the credit or reimbursement agreement under which the letter of credit is delivered.

3. Application of Proceeds

GENCO states in the Application that the net proceeds from the sale of the Bonds will

be loaned by the Authority to GENCO pursuant to the Loan Agreement for the purpose of

financing a portion of the costs to construct the Pollution Control Facilities and to reimburse

prior advances made by SCANA through the Utility Money Pool to GENCO for such

purposes. Federal snd State air emissions standards necessitate the addition of certain other

equipment at the Plant to include but not be limited to, desulfurization equipment (wet

scrubber) (the "Pollution Control Facilities" ). The Pollution Control Facilities will be



DOCKET NO. 2008-
AUGUST, 2008
PAGE 5

- E —ORDER NO. 2008-

capable of reducing sulfur dioxide ("SOt") emissions at the Plant by at least 95%. As a

result of the Clean Air Act Amendments of 1990 and subsequent legislation, regulations and

rules, the Environmental Protection Agency and the South Carolina Department of Health

and Environmental Control require reduction of SOs emissions from coal-fired generating

facilities.

C. COMPLIANCE WITH PSC ORDER NO. 91-72

In compliance with the pmvisions of Order No. 91-72, dated January 18, 1991, Docket

No. 91-032-E, GENCO has submitted financial statements and information required by the

Order.

D. TERMS OF ISSUANCE AND SALE AT ~T
The Application states that GENCO may offer and sell the Bonds Rom time to time when

market conditions, in its judgment, are favorable, in either of three ways:

A. Underwriters or Dealers. If underwriters are utilized with respect to the Bonds,

GENCO proposes to sell such Bonds pursuant to a bond purchase agreement to

any underwriter or to a group of underwriters to be selected at the time of each

such sale.

~MP1 t. P a pl it I t d b fp 1 t

single purchaser, which will require a sales agreement with respect to such Bonds.
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or through agents to a limited nmnber of purchasers or to a single purchaser, a

sales agreement will be utilized with respect to such Bonds.

GENCO further states that negotiations at market with the purchaser or purchasers, to be

concluded shortly before the offering of the Bonds, will determine the interest rate to be borne

by, the maturity date of, the initial offering price of, the price to be paid to GENCO for, the call

pmvisions of, any underwriting or purchase discount (i.e., the difference between the initial

offering price snd the price paid by the purchaser underwriter to GENCO) with respect to, and

the redemption prices of, each series of the Bonds. GENCO states in the Application that the

Bonds may be resold subject to the periodic reset of the interest rate therein for varying periods.

The Application states that, based on market conditions, GENCO believes that the initial offering

price usually will not be less than 974/4 nor more than 115'/4 of the principal amount of such

series of Bonds, that any underwriting discount will not exceed 14/4 of the principal amount of

such series of Bonds, and that the initial regular redemption price, if any, will not exceed 103'/4

of the principal amount of such series of the Bonds. GENCO has requested in the Application

that it be authorized to negotiate, in its judgment, the most favorable interest rate or interest rate

detfnmination method and terms obtainable on the date the Bonds are priced including, if

appropriate, terms, prices and redemption provisions.

Afiur investigation by the South Carolina Office of Regulatory Staff and upon full

consideration by the Commission, the Commission is of tbe opinion, and so finds, that the

matters set forth in the Application and the exhibits thereto are proper; that the purpose of the

proposed use of the proceeds by GENCO of the Bonds are props; that the proposal to issue the
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Bonds are reasonable and pmper; and that tbe pmposed alternate methods of offering the Bonds

afe proper.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED:

(I) GENCO is granted a Certificate of Authority stating (a) that the issuance of up

to Fifty Million Dollars (g50,000,000) of Bonds is reasonably necessary to the

Encasing of the construction herein described and (b) that the value of the

Pollution Contml Facilities will be equal to or in excess of the amount of loan

proceeds to be applied for that purpose.

(2) The terms and conditions of the Loan Agreement are authorized and approved

and GENCO is authorized to execute and deliver the Loan Atpuement in

connection therewith;

(3) GENCO is authorized and empowered to execute and deliver a bond purchase or

sales agreement with respect to the issuance of the Bonds.

(4) GENCO is authorize and empowered to negotiate, execute and deliver fmm time

to time letter of credit reimbursement agreements with respect to the Bonds,

providing for the delivery of bank letters ofcredit to enhance the marketability of

the Bonds.

(5) GENCO is authorized and empowered to enter into, amend, modify and

terminate, Bom time to time such interest mte swap ransactions with respect to

the Bonds as GENCO shall determine to be advisable.
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(6) GENCO is authorized and empowered to periodically reset the interest rate term

and determination method with respect to the Bonds pursuant to the terms of the

Indenture.

(7) GENCO is authorized and empowered to negotiate the terms of the transaction as

described herein and to make such changes in the instruments filed as exhibits to

the Application and to negotiate and to enter into other related or supplemental

atpeements as are reasonably necessary, including, but not limited to, changes in

the dates of the documents described herein, to consummate the transactions

described herein or hereafter to maintain or preserve such ~ons.
(8) GENCO shall file with the Commission conformed copies of the instruments (and

any amendments, modifications and extensions thereto) in the final form in which

they are executed,

(9) The maximum amount of borrowings and character of tbe securities issued

thereby, as proposed, sre reasonably necessary for the purpose for which they are

to be issued as described above.

(10) This Order shall not, in any way, affect or limit the right, duty or jurisdiction of

the Commission to further investigate aud order revisions, modification or

changes with respect to any pmvisions of this Order in accordance with the law.
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(11) This Order shall remain in full force and effect until further Order of the

Commission.

BYORDER OF THE COMMSSION:

ATTEST:

(SEAL)




